AGREEMENT FOR DEVELOPMENT AND PURCHASE OF RESTORATION SITE
(Linnton Plywood Site — Portland Harbor)

This Agreement for Development and Purchase of Restoration Site (" Agreement'),
dated for reference purposes as November 15, 2010, is entered into by and between LINNTON
PLYWOOD ASSOCIATION, an Oregon cooperative corporation (*'Seller"), and
PORTLAND ITARBOR HOLDINGS [, LLC, a Delaware limited liability company
("Buyer'). Seller and Buyer are sometimes individually referred to herein as a "Party' and
collectively as the "Parties."

A. Seller is the owner of certain real property. consisting of approximately 24.74+ acres.
located at 10504 NW Saint Helens Road in the City of Portland ("' City""), County of Multnomah
(""County'), State of Oregon, commonly known as Tax Lot Numbers IN1W02B-00800,
INIW02C-00100 and IN1W02C-00200 (the "Property'). The location ol the Property is
shown on the site plan ("'Site Plan") attached hereto as Exhibit A and incorporated herein by
this reference.

B. Buyer's parent company, Wildlands, Inc., a Delaware corporation (""Wildlands''),
which was established in 1991, is a habitat development, land management, and environmental
planning company with more than seventy five (75) projects covering over 31,000 acres
throughout the western and southeastern United States. Wildlands is a national leader in
establishing species conservation banks and wetland and stream mitigation banks that restore,
enhance, and preserve wildlife and wetland habitat in perpetuity.

C. Wildlands and its subsidiaries (including Buyer) are proposing several restoration
projects within the Portland Harbor Superfund Study Area which will achieve meaningful steps
to reach the goals of the Portland Ilarbor Trustees (" Trustees'') and Potentially Responsible
Parties (""PRPs") for the overall cleanup of Portland Harbor. Implementing these types of
restoration projects will assist the Trustees and PRPs in bringing closure to decades of
uncertainty caused by potential environmental liabilities within Portland Harbor, thereby
providing economic incentives to support reinvestiment in Portland Harbor infrastructure and
local family wage jobs, while providing a network of in-stream habitat patches to improve water
quality for the benefit of salmonids and multiple other wildlife species.

D. Pursuant to the terms and conditions of this Agreement. Buyer desires to purchasc,
and Seller desires to sell, the Property for the purpose of establishing a restoration project on the
Property, which will include the removal ot some or all of the structures located on the Property,
and the restoration of the Property to a mosaic of riparian, channel. tidal march, and mud flat
habitats, and/or a 404/401/ESA mitigation bank (collectively, the ""Restoration Project').

NOW, THEREFORE, in consideration of the foregoing recitals and the mutual covenants
contained herein, the Parties agree as follows:
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Agreement

L. —.fective Date. The "Effective Date' of this Agreement shall be the date on
which a duplicate originai of this Agreement is received by Chicago Title Company of Oregon,
1211 SW Fifth Avenue, Suite 2130, Portland, Oregon (" Escrow Holder"). signed by both
Buyer and Secller and with the Liquidated Damages provision initialed by both Buyer and Seller.
Upon such receipt, Escrow Holder shall execute and deliver to Buyer and Seller the "Acceptance
by Lscrow Holder" in the form attached hereto.

2. Purchase and Sale. Seller agrees to sell and convey to Buyer, and Buyer agrees to
purchase from Seller. the Property on the terms and subject to the conditions set forth in this
Agreement. As uscd in this Agreement, the term "Property' shall include all buildings,
structures and other improvements located on the Property, all water rights, surface and
subsurface mineral rights of any nature. including minerals. oil, gas, or other hydrocarbon
substances, all farming rights, easements, and any and all transterable permits, licenses,
certificates, consents and approvals issued by any governmental or quasi-governmental agency,
development agreements, zoning agreements. maps. improvement plans an  dther engineering
work, permits, maps, approvals, entitlements, credits, reimbursements, third-party warranties and
indemnities, and other rights. privileges, and benefits relating or appurtenant to the Property;
provided. however, the term ""Property' shall not includc Seller's rights or obligations under
any lcases of submerged or submersible lands from the State of Oregon, Department of State
Lands (""DSL").

3. Basc Purchas~ ™~~~ The base purchase price ("'Base Purchase Price') for the
Property shall be Four Million and No/100ths Dollars ($4,000.000.00).

4, Payment of Base Purchase Price. The Base Purchase Price shall be payable by
Buyecr as follows:

4.] Initial Deposit. Within five (5) Business Days (as hereinafter defined)
following the Effective Date, Buycr shall deposit Two Hundred Fifty Thou d and No/100ths
Dollars ($250,000.00) ("' Initial Deposit™) with Escrow Holder. The Initial Deposit shall be
invested by Escrow Holder with a financial institution acceptable to Buyer, in a federa /-
insured, interest-bearing demand account. Any interest thereon shall accrue to the benefit of the
Buyer.

42 * **tional Deposit. Concurrently with Buyer's delivery of a Feasibility
Approval Notice (as hereinafter defined) to Seller, Buyer shall deposit the additional amount of
Fifty Thousand and No/100ths Dollars ($50.000.00) ("' Additional Deposit'") with Escrow
Holder. The Additional Deposit shall be invested by Escrow Holder with a financi:  institution
acceptable to Buyer. in a federally-insured, interest-bearing demand account. Any interest
thereon shall accrue to the benetit of the Buyer. The Initial Deposit and the Additional Deposit
(including all interest that accrucs thercon during the time that such deposits are held in Escrow)
are collective referred to herein as the ""Deposit."

43 Release of Deposit. Provided that the Memorandum of Purchase
Agrecment (as hercinafter defined) has been recorded against the Property pursuant to Section 6
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below, and subject to the provisions of Section 16.4 below, the Deposit shall be released by
Escrow Holder to Seller in accordance with the following schedule:

Amount Release Date

$50.000.00 On the sixtieth (60™) day following the
Effective Date of this Agreement

$50.,000.00 Upon Buyer's delivery of the Feasibility Notice
(as hereinafter defined) approving the
condition of the Property ("' Feasibility
Approval Notice') pursuant to Section 9.1.2.1
below

$20,000.00 On May 9, 2011, provided that Buyer has
delivered a Feasibility Approval Notice to
Seller prior to such date

$200,000.00 Upon the Close of Escrow.

44 Refundability. Except as otherwise provided in this Agreement, the first
and second increments of the Deposit (each in the amount of $50,000.00) that are released by
Escrow Holder to Seller in accordance with the above schedule shall each become nonrefundable
at such time as each such increment of the Deposit is released by Escrow Holder to Seller.
Except as otherwise provided in Section 27.2 below, the balance of the Deposit (including the
third increment of the Deposit ($20,000.00) that is released by Escrow Holder to Seller on May
9,2011) shall remain refundable until the Close of Escrow. The term ""Refundable Portion of
the Deposit'' shall mean (i) the entire Deposit, if this Agreement is terminated within sixty (60)
days after the Eftective Date of this Agreement; (ii) Two Hundred Fifty Thousand and No/100ths
Dollars ($250.,000.00) if this Agreement is lerminated at any time after the sixtieth (60"') day
following the Effective Date and before Buyer's delivery of a I'easibility Approval Notice; and
(iii) Two Hundred Thousand and No/100ths Dollars ($200,000.00) it this Agreement is
terminated at any time after Buyer's delivery of a Feasibility Approval Notice. The term
"Nonrefundable Portion of the Deposit" shall mean (i) Fifty Thousand and No/100ths Dollars
($50,000.00) if this Agreement is terminated at any time after the sixtieth (60™) day following
the Effective Date and before Buyer's delivery of a Feasibility Approval Notice; and (ii) One
Hundred Thousand and No/100ths Dollars ($100,000.00) if this Agreement is terminated at any
time after Buyer's delivery of a Feasibility Approval Notice.

4.5 Application of Depc~i* The Deposit shall be credited to the Base
Purchase Price at the Close of Escrow (as hereinafter defined).

4.6 Balance of Base Purchase Price. The balance of the Purchase Price shall
be paid in full, in immediately available funds, at the Close of Escrow, subject to the holdback
obligations set forth in Section 19.2.3 below.
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5. De“-—ed Purchase Price. In addition to the Base Purchase Price, Buyer shall pay
to Seller an amount equal to the greater (a) One Million and No/100ths Dollars ($1,000,000.00),
or (b) an amount equal to ten percent (10%) of the Sales Proceeds (as hereinafter defined)
derived from the Restoration Project (as hereinafter defined), but in no event more than Two
Million and No/100ths Dollars ($2,000,000.00) (the "Deferred Purchase Price").

5.1 Sales Proceeds Defined. The term ""Sales Proceeds' shall mean all gross
cash proceeds actually received by Buyer from the sale of DSAYSs that arc derived from the
Restoration Project.

5.2 Progress Payments. Buyer shall pay Seller the following progress
payments (collectively, ""Progress Payments'') on the following datcs, and such Progress
Payments shall be credited against the Deferred Purchase Price:

5.2.1 First Progress Payment. The first progress payment in the amount
of Five Hundred Thousand and No/100ths Dollars ($500.000.00) (" First Progress Payment')
shall be paid by Buyer to Seller on the earlier of (a) the sixtieth (60") day following the date on
which the United States Environmental Protection Agency ("EPA") issucs its Final ROD (as
hereinafter defined), or (b) December 31, 2014, The term "Final ROD" shall mean the final
Record of Decision for the Portland Harbor Superfund Site that has been executed by EPA
following the close of all public comment periods and after all appcals, if any. have been
resolved, and after all other agency consultations and approvals, il any, have been concluded.

5.2.2  Second Progress Payment. The second progress payment in the
amount of Five Hundred Thousand and No/100ths Dollars ($500.000.00) ("'Second Progress
Payment') shall be paid by Buyer to Seller on or before the sooner to occur of (a) the second
(2") anniversary of the date on which the first progress payment is due and payable, or (b) the
fourth (4™) anniversary of the datc on which the Close of Escrow occurs.

5.3 Quarterly Payments of Deferred Purchase Price. Except for the Progress
Payments (which shall be paid on the dates set forth abovc). Buyer shall pay Seller the Deferred
Purchasc Price on a quarterly basis as Sales Proceeds are received by Buyer. Payment sh:  be
made no later than the twenty-fifth (25™) day of the calendar month for all Sales Proceeds
received by Buyer during the preceding quarter. Any quarterly payments of the eferred
Purchase Price made by Buyer to Seller prior to the date on which the First Progress Payment is
made by Buyer to Seller shall be credited against the Iirst Progress Payment an  to the extent
such quarterly payments exceed thc amount of the First Progress Payment, against the Second
Progress Payment. Any quarterly payments of the Deferred Purchase Price made by ..ayer to
Seller after Buyer's payment of the First Progress Payment and before Buyer's payment of the
Second Progress Payment shall be credited against the Second Progress Payment.

5.4 Accounting. During each quarter in which a Deferred Purchase Price
payment is due. Buyer shall provide Seller with an accounting showing the total number of
DSAYs authorized, the number of DSAYs sales closed during the preceding quarter (if any), and
the calculation of the Deferred Purchase Price Payment (if any) duc to Scller.
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5.5 No Representation or Warranty. Buyer makes no representation or
warranty concerning (a) whether the Regulatory Agencies will actually approve the Restoration
Project, (b) the number of DSAY's that will be derived from the Restoration Project, (c) the
timing for the sale of such DSAYs, (d) the amount of the Sales Proceeds, or (e) the total amount
of the quarterly payments of the Deterred Purchase Price. Notwithstanding the foregoing
provision, Buyer agrees to use its good faith, commercially reasonable efforts to obtain the
Regulatory Agencies’ approval of the Restoration Project in accordance with the provisions of
Section 21 below.

5.6 Promissory Note, Deed of Trust and Security Agreement. The Deferred
Purchase Price shall be evidenced by a promissory note (''Promissory Note'') in the amount of
the Deferred Purchase Price, which shall not exceed Two Million and No/100ths Dollars
($2.000,000.00). The principal amount of the Promissory Note shall not accrue interest unless
Buyer defaults in its payment obligations under the Promissory Note, in which event interest
shall accrue at the rate of five percent (5%) per annum for the entire term of the Promissory Note
(i.e., retroactive to the date of the Promissory Note through the date on which the principal
balance and all interest is paid in full). There shall be no prepayment penalty. The Promissory
Note shall contain a provision that requires Buyer to make certain additional payments to Seller
upon Buyer's receipt of certain income in connection with the transfer, sale or conveyance of a
Material Interest (as defined in the Promissory Note) in the Property. The Promissory Note shall
be secured by, (1) a Trust Deed, including an assignment of leases, and rents, executcd by Buyer
in favor of Seller (the "Trust Deed"), and (2) a Security Agreement, including (i) a grant to
Seller of a [irst lien security interest in all DSAYs, 404 and ESA credits generated from Buyer’s
Restoration Project, and (ii) an agreement that Seller may file a UCC-1 Financing Statement
(“Financing Statement”) and any extensions, renewals or amendments thereof in such locations
and torms as Seller may require to perfect a security interest (the “Security Agreement™). The
Trust Deed shall be recorded upon the Close of Escrow, and shall encumber all of Buyer's right,
title and interest in the Property, and shall be superior to all monetary encumbrances other than
liens for non-delinquent real estate taxes and assessments. The form of the Promissory Note. the
Trust Deed, the Security Agreement and the Financing Statement are attached hereto as Exhibit
B and Exhibit C, Exhibit C-1 and Exhibit C-2, respectively, and incorporated herein by this
reference. The Trust Deed, Security Agreement and Financing Statement are collectively
referred to herein as the “Security Documents.”

5.6.1 Subordination. Seller, as the holder of the beneticial interest in the
Security Documents, (a) agrees that, to the extent required in order to obtain approval of
Grantor’s Restoration Project and/or DSAYs, 404 and/or ESA credits, the Security Documents
shall be automatically subordinate to any Conservation Easement, Declaration of Restrictions or
similar instrument that is recorded against the Property in conjunction with the establishment ot a
Restoration Project or other mitigation project on the Property and, promptly upon Buyer's
request, shall execute, deliver and acknowledge any document or agreement reasonably
necessary or desirable to evidence such subordination or place such subordination of record, and
(b) agrees to otherwise cooperate. in all reasonable respects and at no material expense to Seller.
with Buyer in its efforts to obtain approvals for a Restoration Project or other mitigation project
on the Property from all regulatory agencies having jurisdiction over such Restoration Project or
other mitigation project or the use of DSAYs from such project(s). The Conservation Easement
and Subordination Agreement shall each be in a form similar to the forms attached hereto as
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(""Warranty Deed"), subject only to (a) a lien to secure payment of real estate taxes, not
delinquent; (b) exceptions which are approved and/or accepted by Buyer in accordance with this
Agreement; and (c) the Trust Deed (collectively, ""Approved Conditions of Title'"). Seller
covenants and agrees and it shall be a condition to the Close of Escrow that between the
Effective Date and the Close of Escrow, it will not cause or permit the condition of title to the
Property to differ from that disclosed by the Preliminary Report (as hercinafter defined).

9. Conditions to Close of Escrow.

9.1 Conditions to Buyer's Obligations. The Close of Escrow and Buyer's
obligations to consummate the transactions contemplated by this Agreement are subject to the
satisfaction of the following conditions (or Buyer's written waiver thereot) which are for Buyer's
sole benefit on or prior to the dates designated below for the satistaction of such conditions, or
the Close of Escrow in absence of a specified date:

9.1.1 Title. Buyer shall have the right to approve any and all matters of
and exceptions to title to the Property, including the legal description, as disclosed by the
following documents and instruments (collectively. " Title Documents'): (A) a Preliminary
Report (" Preliminary Report") issued by Escrow Holder's title insurer ("' Title Company')
with respect to the Property and all matters referenced therein: and (B) legible copies of all
documents, whether recorded or unrecorded, referred to in such Preliminary Report. To the
extent that Seller has not already done so, Seller shall cause Escrow Holder to deliver the Title
Documents to Buyer within ten (10) calendar days following the Effective Date. Buyer shall
have forty-five (45) calendar days following its receipt of the Title Documents or the Effective
Date, whichever is later, to give Seller written notice (""Buyer's Title Notice') of Buyer's
approval or disapproval. which shall be made in Buyer's sole and absolute discretion, ot the legal
description and every item or exception disclosed by the Title Documents. The failure of Buyer
to give Buyer's Title Notice to Seller within the specified time period shall be deemed Buyer's
approval of the Title Documents. In the event that Buyer's Title Notice disapproves of any
matter of title shown in the Title Documents, Seller shall, within ten (10) calendar days after
Buyer's Title Notice is received by Seller, give Buyer written notice ("'Seller's Title Notice') of
those disapproved title matters, if any, which Seller is unwilling or unable atter reasonable and
good faith efforts to have eliminated from title to the Property by Close of Escrow. Seller's
failure to deliver Seller's Title Notice within such ten (10)-day period shall be deemed Seller's
refusal to remove the disapproved title matters. In the event that Seller is unable or unwilling to
remove, or is deemed to refuse to remove, all of the title matters objected to by Buyer in Buyer's
Title Notice, Buyer shall have until ten (10) days after Buyer's receipt of Seller's Title Notice (or,
to the extent Seller fails to deliver Seller's Title Notice, ten (10) days after the date on which
Seller's Title Notice is due) in which to notity Seller in writing that either (a) Buyer is willing to
purchase the Property subject to such disapproved exceptions, or (b) Buyer elects to cancel this
transaction. Failure of Buyer to take either one of the actions described in Subsection (a) or (b)
above shall be deemed to be Buyer's election to take the action described in Subsection (b)
above. In the event that Buyer approves of the feasibility of the Property pursuant to Section

1.2 below, Buyer shall be deemed to have elected to take the action described in Subsection (a)
above. In the event this Agreement is canceled pursuant to this Section. the Parties shall have no
further obligations under this Agreement, and Seller shall promptly retund to Buyer the
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comply with all applicable laws and governmental regulations; (vi) Buyer will not contact
Seller's tenants except as arranged by and in cooperation with Seller; (g) Buyer will not perform
any invasive testing of the Property, including, without limitation, soil borings, ground water
samples, environmental Phase I1 tests or other invasive testing of the Property, including any
“such testings for the presence of any asbestos and Hazardous Materials (as hercinafter defined),
without Seller's prior written consent. which consent shall not be unreasonably withheld. In
addition to complying with the foregoing provisions, any activities conducted by Buyer or
Buyer's Agents on the Property shall be conducted in accordance with Section 18.2 below and in
accordance with the Common Interest Agreement (as hereinafler defined).

9.1.2.3 Restoration of Property. If this Agreement terminatcs prior
1o the Close of Escrow. Buyer shall: (i) repair any damages resulting to the Property due to the
activities of Buyer and/or Buyer's Agents and cause the Property 10 be returned to substantially
the same condition as it was prior to any testing done by Buyer or Buyer's Agents on or with
respect to the Property: (i1) deliver to Seller, without representation or warranty, copies ot all
tests. reports or inspections that Buyer and/or Buyer's Agents have conducted on or with respect
to the Property (except for environmental tests, unless expressly requested by Seller); and (c¢)
return to Seller all Documents and Materials delivered to Buyer by Seller.

9.1.2.4 Indemnity. Buyer shall indemnify, defend and hold Seller
and its officers, directors, partners, shareholders, employees, agents and aftiliates (collectively,
the ""Seller Parties') and the Property harmless from any and all damages, claims, demands.
liens, claims of liens. losses, fines, penalties, judgments, actions or liability of any kind
(including, without limitation, reasonable attorneys' fees, expert witness fees and litigation or
arbitration costs reasonably incurred) (collectively, "Losses') arising out of or as a result of the
entry onto the Property by Buyer and/or Buyer's Agents except for Losses to the extent arising
from or related to (i) acts or omissions of Seller or the Seller Parties, (ii) any diminution in the
value of the Property arising from or related to matters discovered by Buyer during its
investigation of the Property, (iii) any latent defects in the Property discovered by Buyer, (iv)
liability which results from the release of preexisting toxic or Hazardous Materials (as
hereinafter detined) on or about the Property resulting from environmental inspections or testing,
and (v) liability which arises from the results or findings of such tests. In no event shall Buyer
be or be considered an owner or operator of the Property. or an agent of Seller with respect to the
Property. The provisions of this Section shall survive the Close of Escrow.

9.1.2.5 Insurance. Prior to any entry by Buyer or Buyer's Agents
on the Property, Buyer shall furnish Seller with a certificate of Buyer's liability insurance policy.
which insurance shall be primary coverage regardless of whether Seller has other collectible
insurance, and evidence coverage in the amount of at least One Million Dollars ($1,000.000.00)
per occurrence against any loss, damage, or injury which may arise from or occur as a result of
the entry by Buyer or any of Buyer's Agents upon the Property and/or any activities thereon, and
shall also provide an endorsement which shall name Seller as an additional insured.

9.1.2.6 Documents and Materials. Buyer hereby acknowledges
receipt of the documents and materials (the "Environmental Documents and Materials')
described on Exhibit G attached hereto and incorporated herein by this reference. To the extent
that Seller has not already done so, within ten (10) calendar days following the Effective Date,
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all ores and minerals of every kind and nature underlying the surface of the Property, together
with the full right, privilege and license at any and all times to explore, or drill for and to protect,
conserve, mine, take, remove and market any and all such products in any manner which will not
damage structures on the surtace of the Property, as reserved by Spokane, Portland and Seattle
Railway Company, a Washington corporation, and Burlington Northern, Inc.. a Delaware
corporation, under that certain instrument dated June 14, 1974, and recorded on February 28,
1975, in Book 1029, Page 1716.

9.1.10 Title Insurance. At Close of Escrow, Title Company shall have
issued or shall have irrevocably committed to issue the Title Policy (as hereinafter defined) to
Buyer.

9.1.11 Seller's Obligations. As of the Close of Escrow, Seller shall have
timely performed all of the material obligations required to be performed by Seller under this
Agreement.

9.1.12 Seller's Representations. All representations and warranties made
by Seller to Buyer in this Agreement shall be true and correct in all material respects as of the
Close of Escrow.

9.2 Conditions to Seller's Obligations. The Close of Escrow and Seller's
obligations to consummate the transaction contemplated by this Agreement are subject to the
satisfaction of the following conditions (or Seller's written waiver thereof) which are for Seller's
sole benetit, on or prior to the dates designated below for the satisfaction of such conditions, or
the Close of Escrow in absence of a specified date:

9.2.1 Settlement Agreements. As more particularly set forth in Section
18 below, prior to the Close of Escrow, the Parties shall have obtained the Settlement
Agreements with the relevant Environmental Agencies for all environmental liability or
conditions associated with the ownership and/or operation of Property.

9.2.2 Buyer's Obligations. Buyer shall have timely pertformed all of the
material obligations required by the terms of this Agreement to be performed by Buyer.

9.2.3 Buyer's Representations. All representations and warranties made
by Buyer to Seller in this Agreement shall be true and correct in all material respect as ol the
Close of Escrow.

9.3 Failure of Condition. In the event any of the conditions set forth in
Section 9.1 or 9.2 (collectively, the "Closing Conditions'") are not timely satistied or waived by
the appropriate benetited Party, for a reason other than the default of Buyer or Seller, this
Agreement shall terminate, the Parties shall have no turther obligations under this Agreement
(except for those obligations that expressly survive the termination of this Agreement), and
Seller shall promptly refund to Buyer the Refundable Portion of the Deposit (or the entire
Deposit, to the extent required under Section 19 below) and all interest accrued thereon. In the
event any of the conditions set forth in Section 9.1 or 9.2 are not timely satisflied or waived by
the appropriate benefited Party as a result of a breach of this Agreement by Buyer or Seller, the
provisions of Sections 27.1 and 27.2, as applicable, shall apply.
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10. ™-0sits By Seller. Prior to the Close of Escrow, Seller shall deposit with Escrow
Holder the following documents:

10.1  Warranty Decd. The Warranty Deed, duly executed and acknowledged in
recordable form by Seller, conveying fee title to the Property to Buyer subject only to the
Approved Conditions of Title.

10.2  Lcase Assignment. The Lease Assignment, if applicable, executed by

Seller.

10.3  FIRPTA Certificate. A certification, acceptable to Escrow Holder and
duly executed by Scller under penalty of perjury setting forth Seller's address and federal tax
identification number in accordance with and/or for the purpose of the provisions of Sections
7701 and 14435, as may be amended. of the Internal Revenue Code of 1986, as amended, and any
regulations promulgated thereunder ("FIRPTA Certificate'").

10.4  Proof of Authority. Prior to the Close of Escrow, or as otherwise required
by the Title Company. such proof of Seller's authority and authorization to enter into this
Agreement proof of the power and authority of the individual(s) executing and/or delivering any
instruments, documents or certificates on bchalf of Seller as may be reasonable required by Title
Company and/or Buyer.

10.5 Lien Affidavits. Any lien affidavits or mechanic's lien indemnification as
may be required by the Title Company in order to issue the Title Policy.

10.6  Miscellaneous. Such other documents and instructions as may be
reasonably required by the Escrow [lolder or Buyer in order to close Escrow in accordance with
the terms of this Agrcement.

1. De¢-~-its By Buyer. Prior to the Close of Escrow, Buycr shall deposit with
Escrow Holder the tollowing documents:

11.1  ™--¢ Purchase Price. In good funds. the Base Purchasc Pricc, less the

Deposit;
11.2  Pr-—*----y Note. The Promissory Note, executed by Buyer;

11.3  Security Docun -~*~ The Security Documents, duly executed and
acknowledged in recordable form by Buyer:

11.4  Lease Assipnment. The Lease Assignment. if applicable, executed by

Buyer.

11.5 Costs and Expenses. All amounts necessary to pay Buyer's share of the
escrow and title costs for such closing: and

11.6  Proof of Authority. Prior to the Close of Escrow, or as otherwise required
by the Title Company, such proofl of Buyer's authority and authorization to enter into this
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Agrecment proot of the power and authority of the individual(s) executing and/or delivering any
instruments. documents or certificates on behalf of Buyer as may be reasonable required by Title
Company and/or Seller.

11.7  Miscellaneous. Such other documents and instructions as may be
reasonably required by the Escrow Holder or Seller in order to close Escrow in accordance with
the terms of this Agreement.

12. Issuance of Title Insurance. At the Close of Escrow. Seller shall cause Escrow
Holder's title insurer ("' Title Company') to issuc to Buyer its standard form American Land
Title Association Owner's Policy of Title Insurance ("'Standard Coverage Title Policy")
showing fee title to the Property vested in Buyer, subject only to the Approved Conditions of
Title, the printed exceptions and exclusions common to ALTA policies other than the "creditor's
rights" exception and the "arbitration" provision, which shall be deleted, with liability in an
amount equal to the Purchase Price. At Buyer's ¢lection, title to the Property may be evidenced
by Title Company issuing to Buyer its American Land Title Association Extended Coverage
Policy of Title Insurance ("'Extended Coverage Title Policy'') showing fee title to the Property
vested in Buyer, subject only to the Approved Conditions of Title. the printed exceptions and
exclusions common to AL TA policies other than the "creditor's rights" exception and the
"arbitration" provision, which shall be deleted. with liability in an amount equal to the Purchase
Price. The Standard Coverage Title Policy or the Extended Coverage Title Policy, as elected by
Buyer, is hereafter referred to as the ""Fitle Policy."

13. Costs and Expenses. Buyer and Seller shall allocate and pay the Escrow and title
costs, as follows: (a) Seller shall pay for the Standard Coverage Title Policy in the amount of the
Purchase Price; (b) Buyer shall pay for the Extended Coverage Title Policy premium increment
and for any endorsements that it desires and for any survey costs associated with the Extended
Coverage Title Policy; and (c) the transfer taxes, recording tees and all other Escrow fees or
costs shall be divided equally between-Buyer and Seller. Buyer and Seller shall each pay all
legal and protessional fees and fees of other consultants incurred by Buyer and Seller,
respectively.

14. Prorations. All non-delinquent real estate taxes, assessments and bonds on the
Property (to the extent such matters are approved by Buyer pursuant to Section 9.1.1) shall be
prorated as of 11:59 p.m. on the day prior to the Close of Escrow on the basis of a 30-day month,
using the latest available tax bills. If any errors or omissions are made regarding adjustments
and prorations as set forth herein, the Parties shall make the appropriate corrections promptly
upon discovery thereof. If any estimates are made at the Close of Escrow regarding adjustments
or prorations, the Party shall make the appropriate correction promptly when accurate
information becomes available. Any corrected adjustment or proration shall be paid in cash to
the Party entitled thereto. All delinquent taxes, assessments and bonds. it any, on the Property
shall be paid at the Close of Escrow from funds accruing to Seller. In the event that Buyer elects
for Seller to assign the Property Leases to Buyer pursuant to Section 23.1 below, all rent paid by
the tenant under such Property Lease shall be prorated in accordance with the provisions of this
Section 14.
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officers, or trustees of Seller, if any, have the legal power, right, and actual authority to bind
Seller to the terms and conditions of this Agreement. This Agreement is a valid and binding
obligation of the Seller except to the extent that the enforceability thereot may be limited by
bankruptcy, insolvency, or other similar laws atfecting creditor's rights generally and subject to
the exercise of judicial discretion in accordance with general principles of equity. Except as
contemplated by this Agreement, to Seller's Knowledge, no authorizations or approvals, whether
of governmental bodies or of any lender, or otherwise, are necessary in order for Seller to enter
into this Agreement and perform its obligations hereunder.

16.3  Pending Actions. To Seller's Knowledge. there is no action, suit,
arbitration, unsatistied order or judgment, or proceeding pending or threatened against Seller
which, if adversely determined, could individually or in the aggregate materially interfere with
the consummation of the transaction contemplated by this Agreement or which could result in a
material adverse change in the condition, operation, developability or marketability of the
Property from its condition as of the Effective Date. Notwithstanding the foregoing provision,
Seller hereby discloses to Buyer that it is delinquent in its obligation to pay its real property taxes
(the "Tax Delinquency"). Seller agrees to cure the Tax Delinquency in full prior to the date on
which any foreclosure proceedings are instituted by the County. Seller shall provide Buyer with
copies of all notices and other communications concerning the Tax Delinquency promptly upon
Seller's receipt and/or delivery thereof.

16.3.1 2007 Tax Delinquency. Notwithstanding any other
provision contained herein to the contrary. Seller agrees that each increment ot the Deposit that
is scheduled to be released by Escrow Ilolder to Seller under Section 4.2 shall be paid by Seller
to the County for the purpose of curing the Tax Delinquency for the 2007 tax year (estimated to
be approximately $120,000.00 as of the Effective Date of this Agreement) (the '"2007 Tax
Delinquency''). Seller, utilizing the amounts released to Seller under Section 4.2, shall fully
satisfy the 2007 Tax Delinquency prior to the date on which the County initiates foreclosure
proceedings (i.e., by May 15, 2011). To the extent that the funds that are required to be released
to Seller under Section 4.2 are not sufficient to fully satisfy the 2007 Tax Delinquency, Seller
shall pay the balance necessary to fully satisly the 2007 Tax Delinquency prior to the date on
which the County initiates foreclosure proceedings. Prior to the date on which the County
initiates foreclosure proceedings, Seller shall provide Buyer with evidence in a form reasonably
acceptable to Buyer that the 2007 Tax Delinquency has been cured in full. Nothing contained in
the foregoing provisions shall be construed as releasing Seller from its obligation to refund the
Refundable Portion of the Deposit to Buyer in the event that Seller is required to do so under the
provisions of this Agreement.

16.4  Nontforeign Status. Seller warrants that it is not a Foreign Person. Seller
shall deliver to Buyer at Closing a Certiticate of Nonforeign Status setting forth Seller's address
and United States taxpayer identification number and certifying that it is not a Foreign Person.

16.5 Leases. Except for the Property Leases and the DSL Lease, there are no
:ases affecting the Property or the submerged or subimersible lands abutting the Property. To
Seller's Knowledge, there is no obligation of the landlord under the Property Leases to perform
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and Health Act of 1970, 29 U.S.C. § 651 et seq.; the Endangered Species Act of 1973, 16 U.S.C.
1531 et seq.; the Oil Pollution Act of 1990. 33 U.S.C. 2701 et seq.. the State of Oregon's Air
Pollution Control Act, ORS 468A.005, et seq.; Noise Control Act, ORS 467.010, et seq.; Water
Pollution Control Act, ORS 468B.005, et seq.; Oil or Hazardous Material Spillage Act, ORS
468B.300, et seq.; Community Information on Hazardous Substances Act, ORS 453.307, et seq.;
Radiation Sources Act, ORS 453.605, et seq.; Transportation of Hazardous Substances and
Radioactive Materials Act, ORS 453.825, et seq.; Cleanup of Toxic Contamination from Illegal
Drug Manufacturing Act, ORS 453.855, et seq.; Solid Waste Management Act, ORS 459.005, et
seq.; Reduction of Use of Toxic Substances and Hazardous Waste Generation Act, ORS
465.003, et seq.; Removal or Remedial Action Act ("Environmental Cleanup Law"), ORS
465.200, et seq.; Storage, Treatment, and Disposal of Hazardous Waste and PCB Act (state's
companion to RCRA), ORS 466.005, et seq.; Notice of Environmental Hazards Act, ORS
466.360, et seq.: Use of PCB Act, ORS 466.505, et seq.; Spill Response and Cleanup of
Hazardous Materials Act. ORS 466.605, et seq.; Oil Storage Tanks Act, ORS 466.706, et seq.;
Pesticide Control Act, ORS 634.006, et seq., all as amended now or in the future, and all other
federal, state, local and foreign statutes, regulations and ordinances concerning public health and
safety, worker health and safety, and pollution or protection of the environment, including
without limitation all those relating to the presence, use, production, generation, handling,
transportation, treatment, storage. disposal, distribution, labeling, testing, processing, discharge,
release, threatened release, control, or cleanup of any hazardous materials, substances or wastes
(including petroleum products or byproducts), together with all applicable common law
pertaining to actions for personal injury and property damage resulting from Hazardous
Materials with respect to both on-site and off-site contamination.

16.7 No Default, To Seller's Knowledge, Seller is not in default under any
contracts, leases, agreements, easements or any other documents or instruments relating to or
affecting this Agreement or the Property.

16.8  No Rights to Acquire Property. Except for the tenants' rights under the
Property Leases, to Seller's Knowledge, no person. firm or entity other than Buyer has any rights
in or right to acquire, lease or obtain any interest in the Property or any part thereof, and as long
as this Agreement remains in force, Seller will not, without Buyer's prior written consent. lease,
transfer, option, mortgage, pledge, or convey its interest in the Property or any portion thereof
nor any right therein, nor shall Seller enter into any agreement granting to any person or entity
any option to purchase or rights superior to Buyer with respect to the Property or any part
thereof.

16.9  Indemnification. Seller agrees to indemnify. protect, defend with legal
counsel acceptable to the other Party. and hold Buyer and Buyer's employees, general partners,
members, directors, officers, affiliates, subsidiaries. agents and representatives harmless for,
from and against any and all losses, claims, demands, damages, costs and expenses of whatever
nature, including, without limitation, reasonable attorneys' fees. expert witness fees and litigation
or arbitration costs reasonably incurred, relating to or arising out of a breach of any of Seller's
representations and warranties set forth in this Agreement. The covenants contained in this

:tion 16 shall survive the Close of Escrow.
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way of limitation, the NFA Letter shall neither result in a restrictive covenant or any other
recordation upon the title to Property. nor allow the continued presence of Hazardous Materials
on the Property where their presence requires a deed notice or restriction, or future work
following demolition ot any building or pavement, nor contain any other institutional or
engineering controls. Notwithstanding the foregoing, (i) on July 10, 2009, Seller received a
more broadly conditioned NFA from ODEQ for ECSI Sites 2373 and 2351; (ii) both Seller and
Buyer hereby accept that ODEQ NFA as adequate to meet all the requirements ot the ODEQ
Settlement Agreement; and (iii) that ODEQ NFA does not extend to nor obviate the potential
need for a similar Settlement Agreement from the DSL or any entity other than ODEQ.

18.2  Process for Conducting Environmental Investigations and Obtaining
Settlement Agreements.

18.2.1 Investigations Concerning Environmental Condition of the
Property. Buyer and Seller shall coordinate with each other on Buyer's efforts to investigate the
environmental condition of the Property. In this regard subject to any Property leascs, (a) Seller
agrees to initiate commercially reasonable efforts to remove or relocate, or shall cause its tenants
to remove or relocate, personal property located within the buildings or elsewhere on the
Property that may interfere with Buyer's efforts to thoroughly investigate the environmental
condition of the Property; (b) Buyer shall split samples with Seller; (¢) the Parties shall
coordinate the reporting ot Buyer's findings; (d) Buyer shall provide Seller (without
representation or warranty) copies of all tests, studies, assessments, reports and other documents
prepared by Buyer's consultants in connection with Buyer's investigation of the environmental
condition of the Property; and (e) Scller shall use its good faith efforts to obtain from the
adjacent landowners any additional documents and information that may be available concerning
the environmental condition of the Property and/or any information concerning the
environmental condition of the adjacent properties that may have an adverse impact on the
Property. and provide such documents and information to Buyer.

18.2.2 Procedures for Pursuing Settlement Agreements. Buyer and Seller
shall use their good faith. commercially reasonable eftorts to determine their respective
obligations under the Settlement Agreements (including the cost of satistying such obligations)
within ninety (90) days after the Ettective Date ot this Agreement. Buyer and Seller shall
coordinate with each other in all communications with the Environmental Agencies concerning
the environmental condition of the Property and their pursuit of the Settlement Agreements. In
this regard, Buyer and Seller shall provide each other with timely updates concerning the status
of their negotiations and communications with the Environmental ‘Agencics, and shall provide
each other with copies of any and all agreements, material correspondence, notices, documents
and other materials that are exchanged with the Environmental Agencies. Each Party shall be
solely responsible for all costs and expenses incurred by it with respect to such matters. In the
event that a Party ceases its negotiations with an Environmental Agency, such Party shall
promptly notify the other Party ot such matter.

18.2.3 Termination of DSL Lease and Pursuit of New Lease with DSL.
uyer and Seller shall coordinate with each other concerning (a) Seller's etforts to terminate the
DSL Lease and to satisfy any obligations that DSL. and/or any other Environmental Agency may

impose on Seller in conjunction with such termination, and (b) Buyer's efforts to obtain a new
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third parties in connection with any other matters relating to the Property and/or the transaction
contemplated under this Agreement. Except as otherwise provided in Section 27.1 below,
Seller's obligation to reimburse Buyer tor Buyer's Costs shall be limited to Fifty Thousand and
No/100ths Dollars ($50,000.00) for each ninety (90)-day period, commencing on the Effective
Date of the Purchase Agreement (the ""Buyer's Costs Cap''). The following chart illustrates the
applicable Buyer's Costs Cap based upon the date on which Seller exercises its termination
rights:

Termination Date Buyer's Costs Cap
Within 90 days after Effective Date $50,000.00
Day 91 thru 180 $100,000.00
Day 181 thru 270 $150.000.00
Day 271 thru 1™ anniversary of Effective Date $200,000.00

Except as otherwise provided in this Section 18.3.2 and in Sections 19.2.1 and 27.1 below, Seller
shall have no obligation to reimburse Buyer for Buyer’s Costs.

19. Environmental Obligations. As a condition to the Close of Escrow for the benefit
of Buyer, Seller must fully satisfy all environmental obligations and liabilities associated with
the Property required to (a) satisfy all of its financial and remediation obligations under the
Settlement Agreements, (b) satisty all other obligations that must be satisfied in order to obtain
No Further Action Letters relating to any Hazardous Materials on, under or migrating from the
Property, and (c) satisfy Seller’s obligations-pursuant to Section 20, if any, below (collectively,
the "Environmental Obligations'') prior to the Close of Escrow. At such time as the
Environmental Obligations are determined with certainty, Buyer and Seller shall amend this
Agreement for the purpose of setting forth the specitic Environmental Obligations that must be
satisfied by Scller prior to the Close of Escrow and the estimated cost of satisfying such
Environmental Obligations. Seller shall thereatter use its good faith, commercially reasonable
efforts to fully satisfy the Environmental Obligations prior to the Close of Escrow.
Notwithstanding the foregoing provisions, to the extent any remediation obligations are
attributable to Buyer's Restoration Project, then Buyer shall be responsible for satisfying such
remediation obligations, at Buyer's sole cost and expense.

19.1  Costs and Expenses. Seller shall be solely responsible for all costs and
expenses associated with fully satisfying the Environmental Obligations, including, without
limitation, all remediation costs and all payment obligations under the Settlement Agreements.
Seller has the right to use any of its insurance policy coverage proceeds to fund its
Environmental Obligations.

19.2  Seller's Failure to Satisty Environmental Obligations. In the event that
Seller fails for any reason to fully satisty its Environmental Obligations prior to the Close of
Escrow, then:
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Assessment Trustees (the "NRDA Trustees'), the City, the County and/or any other
governmental or quasi-governmental federal, state and local agency with jurisdiction over
Buyer's Restoration Project (collectively, the ""Regulatory Agencies'), any applications that are
necessary in order for Buyer (i) to obtain the necessary permits and approvals for its
development of the Property for a restoration project, which will include the removal of some or
all of the structures located on the Property, and the restoration of the Property to a mosaic of
riparian, channel, tidal marsh, and mud flat habitats, and/or a 404/401/ESA mitigation bank
(collectively, the ""Restoration Project'), and (ii) to obtain approval and certification from the
NRDA Trustees of the projected and conventionally estimated DSAYs that the Restoration
Project will generate (collectively, the '"Restoration Project Permits, Approvals and
Certifications'). Buyer shall use its good faith, commercially reasonable efforts, to obtain the
Restoration Project Permits, Approvals and Certifications. The Restoration Project Permits,
Approvals and Certifications may include, without limitation, the Permits, Approvals and
Certifications described in Exhibit G attached hereto and incorporated herein by this reference.

21.2  Cooperation; Seller's Consent to Restoration Project Entitlement
Applications. Concurrently with Buyer's submittal of the applications for the Restoration Project
Permits. Approvals and Certifications (the ""Restoration Project Entitlement Applications') to
the Regulatory Agencies, Buyer shall provide Seller with a copy of such Restoration Project
Entitlement Applications; provided. however, Seller shall have no approval rights over the
Restoration Project Entitlement Applications. Seller shall provide Buyer with written
authorization, in a form that is reasonably acceptable to Buyer and the applicable Regulatory
Agencies, that Seller has consented to the processing of the Restoration Project Entitlement
Applications. To the extent required by any Regulatory Agencies, Seller shall execute the
Restoration Project Entitlement Applications upon request of Buyer or the applicable Regulatory
Agencies, and appoint Buyer as Seller's agent for purposes of processing the Restoration Project
Entitlement Applications. Buyer shall keep Seller periodically apprised of the status of the
Restoration Project Entitlement Applications. Seller shall cooperate, in all reasonable respects
and at no material expense to Seller, with Buyer in its efforts to obtain the Regulatory Agencies'
issuance of the Restoration Project Permits, Approvals and Certifications. In no event shall such
permits, approvals and certifications and/or any other documents associated with the Restoration
Project (including, without limitation, any Conservation Easement) bind or burden the Property
or Seller prior to the Close of Escrow without Seller's prior written consent which may be
withheld in Seller's sole discretion.

21.3  Fees and Costs. Buyer shall be responsible for all fees and costs associated
with preparing the Restoration Project Entitlement Applications and obtaining the Regulatory
Agencies' issuance of the Restoration Project Permits, Approvals and Certifications. including,
without limitation, all engineering and other consulting costs and all application fees.

21.4  Failure to Obtain Restoration Project Permits, Approvals and
Certifications. In the event that Buyer is unable to obtain the Regulatory Agencies' issuance of
any one or more of the Restoration Project Permits, Approvals and Certifications by the Closing
Date, such failure shall not be deemed a default by Buyer under this Agreement. In such event,
Buyer shall either (i) waive the issuance of the Restoration Project Permits, Approvals and
Certifications as a condition to the Close of Escrow and proceed to close Escrow prior to the
Closing Date, or (ii) terminate this Agreement, in which event Seller shall promptly refund to

-23- 11/10/10.V13






necessary in order for Buyer to obtain the necessary permits and approvals for its development of
the Non-Restoration Project (the '"Non-Restoration Project Permits and Approvals").

22.2  Cooperation; Seller's Consent to Non-Restoration Project Entitlement
Applications. Concurrently with Buyer's submittal of the applications for the Non-Restoration
Project Permits and Approvals (the '"Non-Restoration Project Entitlement Applications") to
the County and any other appropriate Regulatory Agencies, Buyer shall provide Seller with a
copy of such Non-Restoration Project Entitlement Applications; provided, however, Seller shall
no approval rights over the Non-Restoration Project Entitlement Applications. Seller shall
provide Buyer with written authorization, in a form that is reasonably acceptable to Buyer and
the applicable Regulatory Agencies, that Seller has consented to the processing of the Non-
Restoration Project Entitlement Applications. To the extent required by any Regulatory
Agencies, Seller shall execute the Non-Restoration Project Entitlement Applications upon
request of Buyer or the applicable Regulatory Agencies, and appoint Buyer as Seller's agent for
purposes of processing the Non-Restoration Project Entitlement Applications. Buyer shall keep
Seller periodically apprised of the status of the Non-Restoration Project Cntitlement
Applications. Seller shall cooperate, in all reasonable respects and at no material expense to
Seller, with Buyer in its efforts to obtain the Regulatory Agencies' issuance ot the Non-
Restoration Project Permits and Approvals. In no event shall such permits and approvals and/or
any other documents associated with the Non-Restoration Project bind or burden the Property
prior to the Close of Escrow without Seller's prior written consent.

22.3  Fees and Costs. Buyer shall be responsible for all tees and costs associated
with preparing the Non-Restoration Project Entitlement Applications and obtaining the
Regulatory Agencies' issuance ot the Non-Restoration Project Permits and Approvals, including,
without limitation, all engineering and other consulting costs and all application fees.

22.4  TFailure to Obtain Non-Restoration Project Permits and Approvals. As of
the Effective Date of this Agreement, Buyer has not determined with certainty the specitic non-
restoration project uses that it will seek to develop on the Property. Notwithstanding any other
provision contained in this Section 22 or elsewhere in this Agreement, if Buyer desires for
Approval of the Non-Restoration Project Entitlements (as hereinafter defined) to be a condition
to the Close of Escrow, then Buyer and Seller must agrce upon the specific non-restoration
project entitlements that will be processed by Buyer under this Section 22 prior to the expiration
of the Contingency Period. The purpose for obtaining such agreement is solely to determine
whether Buyer's desired non-restoration use is a reasonable use that is likely to be approved by
the Regulatory Agencies prior to the Closing Date. If Buyer and Seller agree that Buyer's
desired non-restoration use is a reasonable use that is likely to be approved by the Regulatory
Agencies prior to the Closing Date, then Approval of the Non-Restoration Project Entitlements
(as hereinafter defined) shall be a condition to the Close of Escrow pursuant to the provisions of
Section 22.4.1 below. Seller shall otherwise have no right to approve Buyer's use of the Property
for non-restoration purposes. If Buyer and Scller are unable to agree that Buyer's desired non-
restoration usc is a reasonable use that is likely to be approved by the Regulatory Agencies prior
to the Closing Date, then Approval of the Non-Restoration Project Entitlements (as hereinafter
detined) shall not be a condition to the Close of Escrow, and the provisions of Section 22.4.1
below shall be of no force or effect.
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DSL of submerged or submersible lands abutting the Property in connection with or following
the Close of Escrow. Seller also agrees to reasonably cooperate with Buyer's efforts to create or
obtain the maximum possible number of DSAYs in connection with such new lease or leases.
The provisions of this Section 23.2 shall survive the Close of Escrow.

24, Agreement Supersedes Right of Entry Agreement. The Parties previously entered
into a Right of Entry Agreement dated September 13, 2010, wherein Seller granted Buyer a
license to enter upon the Property {or any purpose in connection with its proposed purchase and
development of the Property, including, without limitation, the right to prepare a survey and to
make such inspections, investigations, and tests as Buyer may elect to make or obtain
(collectively, the ""Due Diligence Activities'). The Parties intend for the terms and conditions
of this Agreement to supersede the terms and conditions of the Right of Entry Agreement, and
hereby terminate the Right of Entry Agreement. All Due Diligence Activities hereafter
conducted by Buyer and/or Buyer's Agents shall be conducted in accordance with the provisions
of this Agreement. Notwithstanding the termination of the Right of Entry Agreement, Buyer's
indemnity, defense and hold harmless obligations under the Right of Entry Agreement shall
survive the termination of the Right of Entry Agreement with respect to any Damages (as such
term is defined in the Right of Entry Agreement) arising out of or relating to the Due Diligence
Activities of Buyer and/or Buyer's Agents prior to such termination.

25. Termination of Confidentiality Agreement. Seller and Buyer previously entered
into that certain Confidentiality Agreement dated September 9, 2010, and Seller and Wildlands
previously entered into that certain Confidentiality Agreement dated January 20, 2010
(collectively, the "Confidentiality Agreements"). The Confidentiality Agreements are hereby
terminated and superseded by the confidentiality provisions contained in the Common Interest
Agreement. Notwithstanding the termination of the Confidentiality Agreements, Seller and
Buyer agree to keep the financial terms of this Agreement confidential.

26. Seller's Covenants.

26.1  Material Change. From the execution date of this Agreement through the
Close of Escrow, Seller shall promptly notify Buyer of any material change with respect to the
Property and any information heretofore or hereafter furnished to Buyer with respect to the
Property, including specifically, but without limitation, any changes to the Documents and
Materials or any change which would make any portion of this Agreement. including without
limitation, the representations, warranties, covenants and agreements contained herein untrue or
materially misleading. Seller's obligation under the foregoing provision shall apply only with
respect to changes that are actually known by Seller's current general manager, Jimmy Stahly,
and/or Seller's current corporate secretary, Gail Holter, or any successors to such individuals,
without a duty of investigation.

26.2  No Transfers. Seller shall not, without Buyer's prior written approval: (i)
sell, encumber or transfer any interest in all or any portion of the Property between the Effective
Date and the Close of Escrow; (ii) take any action that would adversely affect title to the

roperty after the Close of Escrow; or (iii) enter into any other agreement of any type affecting
the Property that would survive the Close of Escrow.
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ESCROW DOES NOT OCCUR BECAUSE OF BUYER'S DEFAULT WHICH IS NOT
CURED WITHIN FIVE (5) BUSINESS DAYS AFTER BUYER'S RECEIPT OF
WRITTEN NOTICE FROM SELLER OF SUCH DEFAULT, IT WOULD BE
EXTREMELY DIFFICULT AND IMPRACTICAL TO ASCERTAIN THE EXTENT OF
THE DETRIMENT TO SELLER. THE PARTIES HAVE DETERMINED AND
AGREED THAT THE ACTUAL AMOUNT OF DAMAGES THAT WOULD BE
SUFFERED BY SELLER AS A RESULT OF ANY SUCH DEFAULT IS DIFFICULT OR
IMPRACTICABLE TO DETERMINE AS OF THE DATE OF THIS AGREEMENT AND
THAT THE AMOUNT OF THE DEPOSIT PAID BY BUYER AS OF THE DATE OF
SUCH DEFAULT IS A REASONABLE ESTIMATE OF THE AMOUNT OF SUCH
DAMAGES. FOR THESE REASONS, THE PARTIES AGREE THAT IF THE CL.OSE
OF ESCROW DOES NOT OCCUR BECAUSE OF BUYER'S DEFAULT IF NOT
CURED AS PROVIDED ABOVE, THAT THE DEPOSIT PAID BY BUYER AS OF THE
DATE OF THE DEFAULT SHALL BE FORFEITED TO SELLER AS LIQUIDATED
DAMAGES. UPON ANY SUCH BREACH OR DEFAULT BY BUYER HEREUNDER,
THIS AGREEMENT SHALL BE TERMINATED, AND NEITHER PARTY SHALL
HAVE ANY FURTHER RIGHTS OR OBLIGATIONS HEREUNDER, EACH TO THE
OTHER , EXCEPT FOR THE RIGHT OF SELLER TO RETAIN SUCH LIQUIDATED
DAMAGES; PROVIDED, HOWEVER, THAT NOTHING CONTAINED HEREIN
SHALL IN ANY MANNER LIMIT THE AMOUNT OF DAMAGES OBTAINABLE
PURSUANT TO AN ACTION UNDER THE HOLD HARMLESS, DEFENSE AND
INDEMNIFICATION PROVISION SET FORTH IN SECTION 9.1.2.2 OF THIS
AGREEMENT OR ATTORNEYS' FEES RECOVERABLE PURSUANT TO THIS
AGREEMENT. DELIVERY TO AND RETENTION OF THE DEPOSIT AMOUNT, TO
THE EXTENT PAID TO DATE, SHALL BE SELLER'S SOLE AND EXCLUSIVE
REMEDY AGAINST BUYER IN THE EVENT OF A MATERIAL DEFAULT OR
BREACH BY BUYER RESULTING IN THE FAILURE OF CLOSING, AND SELLER
WAIVES ANY AND ALL RIGHT TO SEEK OTHER RIGHTS OR REMEDIES
AGAINST BUYER, INCLUDING WITHOUT LIMITATION, SPECIFIC
PERFORMANCE.

Seller &, E Buyer

28.  Damage Or Condemnation Prior To Closing. Scller shall promptly notify Buyer
of any casualty to the Property or any condemnation proceeding commenced prior to the Close
of Escrow. Ifany such damage or proceeding relates to or may result in the loss of any material
portion of the Property as reasonably determined by Buyer and Seller, Buyer may, at its option,
elect either to (a) terminate this Agreement, in which event all funds deposited into Escrow and
interest accrued thereon by Buyer which are held by Escrow Holder or have been released from
Escrow shall be returned to Buyer and neither Party shall have any further rights or obligations
hereunder, or (b) continue the Agreement in effect, in which event, upon the Close of Escrow,
Buyer shall be entitled to any compensation, award, or other payments or relief resulting from
such casualty or condemnation proccedings and Seller shall assign such proceeds to Buyer at
Close of Escrow.

29.  Notices. Except as otherwise provided in Section 9.1.2.2 above, all notices,
demands, consents, requests or other communications required (o or permitted to be given
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pursuant to this Agreement shall be in writing, shall be given only in accordance with the
provisions of this Section, shall be addressed to the Parties in the manner set forth below, an
shall be conclusively deemed to have been properly delivered: (a) upon receipt when hand
delivered during normal business hours (provided that notices which are hand dclivered shall not
be effective unless the sending Party obtains a signature of a person at such address that the
notice has been received); (b) upon receipt when sent by facsimile prior to 5: p.m. of a given
business day (othcrwisc such receipt is deemed as of the following business day) to the number
set torth below (provided, however, that notices given by facsimile shall not be effective unless
the sending Party's machine provides written confirmation of successful delivery thercot); (¢)
upon the day of delivery if the notice has been deposited in a authorized receptacle of the United
States Postal Service as first-class, registered or certitied mail, postage prepaid, with a return
receipt requested (provided that the sender has in its possession the return receipt to prove actual
delivery): or (d) one (1) Business Day after the notice has been deposited with either Fe  ix or
United Parcel Service to be delivered by overnight delivery (provided that the sending Party
receives a confirmation of actual delivery from the courier). The addresses of the Parties to
receive notices are as follows:

TO BUYER: Portland Harbor Holdings 1, LL.C
c/o Wildlands, Inc.
3855 Atherton Road
Rocklin, California 95765
Attention: Sherrie R. Aland, Esquire
Telephone: (916) 435-3555
Facsimile: (916)435-3556

TO SELLER: " Linnton Plywood Association
10504 NW St. Helens Road
Portland, OR 97231
Attention: Jim Stahly, General Manager
Telephone: (503) 286-3672
Facsimile: (503) 286-6489

With a copy to: Roberts Kaplan LLP
602 SW 2nd Avenue, Suite 1800
Portland. Oregon 97204
Attention: William P. Hutchison, Esquire
Telephone: (503) 219-8133
Facsimile: (800) 600-2138

TO ESCROW HOLDER:  Chicago Title Company of Oregon
1211 SW Fifth Avenue, Suite 2130
Portland, Oregon 97204
Attention: Kristine Lobb, Escrow Officer
Telephone: (503) 973-7416
Facsimile: (503) 248-0324
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Notice of change of address shall be given by written notice in the manner described in
this Paragraph.

30. Brokers. Buyer and Seller hereby agree and acknowledge that no real estate
brokers have been utilized in connection with this transaction other than Grubb & Ellis, who
Seller will pay independently of this Agreement. It any claims for any brokers' or finders' fees
for the consummation of this Agreement arise, then Buyer hereby agrees to indemnity, hold
harmless and defend Seller from and against such claims if they shall be based upon any
statement, representation or agreement by Buyer, and Seller hereby agrees to indemnify, hold
harmless and defend Buyer if such claims shall be based upon any statement, representation or
agreement made by Seller. The provisions of this Section 30 shall survive the Close of Escrow.

31. Assignment. Except as otherwise provided herein, Buyer shall not assign this
Agrcement without the prior written consent of Seller, which shall not unreasonably withheld,
conditioned or delayed. Provided that Buyer complies with the terms of this Section 31, Buyer
shall have the right to assign this Agreement to any entity in which Wildlands. Inc., a Delaware
corporation, and/or its principals have an ownership interest, or to any other entity in connection
with financing the acquisition and/or development of the Property. In order for any permitted
assignment to be valid, (a) any such assignment shall be in writing, (b) the assignee shall have
agreed in such written assignment to assume all of the obligations of Buyer hereunder, (¢) any
such assignment shall be an assignment of all of Buyer' rights and obligations under this
Agreement, (d) a copy of the written assignment shall be delivered to Seller immediately upon
execution, and (e) the written assignment shall contain the name, address, tclephone number,
tacsimile number and contact person for the assignee. Any attempted assignment in violation of
this Section 31 shall be voidable at the option of Seller, and a material default by Buyer under
this Agreement. Absent a written agrecement between the Parties hereto to the contrary, no
assignment of any of the rights or obligations under this Agrecment shall result in a novation or
in any other manner release Buyer from its obligations under this Agreement, including, without
limitation, Buyer's obligation to pay the Progress Payments under this Agreement, the Note and
the Trust Deed.

32. Alternative Dispute Resolution.

32.1 Mediation. Any dispute between Buyer and Seller related to this
Agrecment shall be submitted to mediation prior to ¢ither Party exercising any other remedy.
The mediator shall (1) be chosen by mutual agreement of the Parties within ten (10) days of one
Party providing written notice to the other of the dispute, (1i) have at least five (5) years of
experience with commercial real estate transactions, and (ii) not have any prior relationship with
Buyer or Seller. If the Parties cannot agree upon a mediator, then the dispute will be presented to
a mediator selectcd by the Presiding Judge of Multnomah County, Oregon. The mediation fee
shall be borne equally by Buyer and Seller.

32.2  Arbitration. If Buyer and Seller are unable to resolve a dispute through
mediation, or in any evenl if Buyer and Seller have been unable 1o resolve a dispute through
mediation within sixty (60) days following the initial written notice by one Party to the other of
the dispute, then the dispute will be resolved by arbitration conducted by Arbitration Services ot
Portland (" ASP"). The arbitration shall be conducted in Portland, Oregon and administered by
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unenforceable, the remainder of this Agreement. or the application of such term or provision to
persons or circumstances other than those as to which it is held invalid or unenforceable, shall
not be affected thereby, and each such term and provision of this Agreement shall be valid, and
shall be enforced to the fullest extent permitted by law,

34.2  Waivers. No waiver of any breach ot any covenant or provision herein
contained shall be deemed a waiver of any preceding or succecding breach thereof, or of any
other covenant or provision herein contained. No extension of time for performance of any
obligation or act shall be deemed an extension of time for performance of any other obligation or
act except those of the waiving Party, which shall be extended by a period of time equal to the
period of the delay.

34.3  Survival of Representations. Except as otherwise expressly provided in
Section 16 above, the representations, warranties and covenants made by each Party herein shall
survive (1) the Close of Escrow and shall not merge into the Warranty Deed and the recordation
thereof, and (2) the termination and/or cancellation of this Agreement. Buyer's and Seller's
indemnification obligations set forth in this Agreement shall also survive the Close of Escrow or
termination of this Agreement. '

344 Successors and Assigns. This Agreement shall be binding upon and shall
inure to the benefit of the permitted successors and assigns of the Parties hereto.

34.5  Professional Fees. If either Party commences an action against the other
to interpret or entorce any of the terms of this Agreement or because of the breach by the other
Party of any of the terms hereof, the losing Party shall pay to the prevailing Party reasonable
attorneys' fees, costs and expenses and court costs and other costs of action incurred in
connection with the prosecution or defense of such action. whether or not the action is
prosecuted to a final judgment. For the purpose of this Agreement, the terms "attorneys' fees” or
"attorneys' fees and costs" shall mean the tees and expenses of counsel to the Parties hereto,
which may include printing, photostating, duplicating and other expenses, air freight charges.
and fees billed for law clerks, paralegals, librarians and others not admitted to the bar but
performing services under the supervision of an attorney. The terms "attorneys' fees" or
"attorneys' fees and costs" shall also include, without limitation, all such fees and expenses
incurred with respect to appeals, arbitrations and bankruptcy proceedings, and whether or not
any action or procceding is brought with respect to the matter tor which said fees and expenses
were incurred. The term "attorney" shall have the same meaning as the term "counsel."

34,6  Entire Agreement. This Agreement (including all Exhibits attached
hereto) is the final expression of, and contains the entire agreement between, the Parties with
respect to the subject matter hereof and supersedes all prior understandings with respect thereto.
This Agreement may not be modified, changed, supplemented, superseded, canceled or
terminated, nor may any obligations hereunder be waived, except by written instrument signed
by the Party to be charged or by its agent duly authorized in writing or as otherwise expressly
permitted herein. The Parties do not intend to conter any benetit hereunder on any person, firm
or corporation other than the Parties hereto and lawful assignees.
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34.14 ORS 93.040 Statutory Warning. BEFORE SIGNING OR ACCEPTING
THIS INSTRUMENT, TIIE PERSON TRANSFERRING FEE TITLE SHOULD INQUIRE
ABOUT THE PERSON'S RIGHTS, IF ANY, UNDER ORS 195.300, 195.301 AND 195.305
TO 195.336 AND SECTIONS 5 TO 11, CITAPTER 424, OREGON LAWS 2007. THIS
INSTRUMENT DOES NOT ALLOW USE OF THE PROPERTY DESCRIBED IN THIS
INSTRUMENT IN VIOLATION OF APPLICABLE LAND USE LAWS AND
REGULATIONS. BEFORE SIGNING OR ACCEPTING THIS INSTRUMENT, THE PERSON
ACQUIRING FEE TITLE TO THE PROPERTY SHOULD CHECK WITIH THE
APPROPRIATE CITY OR COUNTY PLANNING DEPARTMENT TO VERIFY THAT THE
UNIT OF LAND BEING TRANSFERRED IS A LAWFULLY ESTABLISHED LOT OR
PARCEL, AS DEFINED IN ORS 92.010 OR 215.010, TO VERIF'Y THE APPROVED USES
OF TIIE LOT OR PARCEL. TO DETERMINLE ANY LIMITS ON LAWSUITS AGAINST
FARMING OR FOREST PRACTICES, AS DEFINED IN ORS 30.930, AND TO INQUIRE
ABOUT THE RIGHTS OF NEIGHBORING PROPERTY OWNERS. IF ANY, UNDER ORS
195.300, 195.301 AND 195.305 TO 195.336 AND SECTIONS 5 TO 11, CHAPTER 424,
OREGON LAWS 2007.
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IN WITNESS WHEREOF, the Parties hereto have executed this Agreement as of the
dates set forth below.

BUYER: SELLER:
PORTLAND HARBOR HOLDINGS 1, LINNTON PLYWOOD ASSOCIATION, an
LLC, a Delaware limited liability company Oregon cooperative corporation

By: Wildlands, Iuc., a Delaware corporation

Its: Manager% By;péw mﬁ "/'Y'

By: Wsa .
is: (O Mé&ﬂﬁzﬂ&j fts: PW‘\&
Date: “'[/7/020/0 . Date: ‘ ’ -l (,“ ‘ D
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ACCEPTANCE BY ESCROW HOLDER

The undersigned Escrow Holder hereby acknowledges that on _November 17 , 2010,
which, pursuant to Section 1, is the ""Effective Date," the undersigned received a fully-executed
duplicate original (with Section 27.2 initialed by both parties) of the foregoing Agreement for
Development and Purchase of Restoration Site by and between Linnton Plywood Association, an
Oregon cooperative corporation, as Seller, and Portland Harbor Holdings I, LLC, a Delaware

limited liability company, as Buyer. Subject to- ‘Escrow Holder's: receipt of acceptable escrow - -

. instructions, Escrow Holder agrees 10 dct as the Escrow Holder under this Agreement, and to
- comply with these instructions:” Escrow Holder has assigned Escrow Numbcr-SG-ﬁéﬁ-BéQ-iE to

the Property for that purpose. ' 472510484188JL
- CHICAGO TITLE INSURANCE COMPANY
- OF OREGON
By:

Name: Jennif Lyke

Title: AVP/Certified Escrow Officer

Date: 11/18/10
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EXHIBIT B

PROMISSORY NOTE
SECURED BY TRUST DEED
(Linnton Plywood Site)

$1.000,000.00 (minimum)/$2.000,000.00 (maximum) L2011
Portland, Oregon

For value received. the undersigned, PORTLAND HARBOR HOLDINGS I, LLC, a
Delaware limited liability company, with an address of ¢c/o Wildlands, Inc., 3855 Atherton Road,
Rocklin, California 95765 ("Maker"), pursuant to the provisions of this Promissory Note
Secured by Trust Deed (""Note'), hercby promises to pay to LINNTON PLYWOOD
ASSOCIATION, an Oregon cooperative corporation. with an address of 10504 NW St. Helens
Road, Portland, Oregon 97231 ("' Ilolder"). or order, at such place as the Holder of this Note
may from time to time detcrmine, an amount equal to the greater of (1) One Million and
No/100ths Dollars ($1,000,000.00), or (2) ten percent (10%) ot the Sales Proceeds (as hereinafter
defined) derived from the Restoration Project (as hereinafter defined), but in no event more than
Two Million and No/100ths Dollars ($2.000.,000.00) (the “Principal Amount”). Except as
otherwise provided in Section 6 of this Note, the Principal Amount shall not accrue interest.
Maker shall make payments to Holder in accordance with the provisions of Section 2 and
Section 3 of this Note.

1. Definitions.

(a) ™ *Ys. The term “DSAYs” shall mean Discounted Service Acre-Year credits
derived from the Restoration Project.

(b) EPA. The term “EPA shall mean the United States Environmental Protcction
Agency.

(c) Es——older. The term “Escrow Holder” shall mean Chicago Title Company
of Oregon, 1211 SW Fifth Avenue, Suite 2130, Portland, Oregon.

(dy ™1al ROD. The term “Final ROD” shall mean the final Record of Decision for
the Portland Harbor Superfund Site that has been executed by EPA following the close ot all
public comment periods and after all appeals, it any, have been resolved, and after all other
ageney consultations and approvals. if any, have been concluded.

(e) Material Interest. The term *“Material Interest” shall mean cither (i) a fee title
interest in the Property, or (ii) a leasehold interest in the Property that exceeds an initial term of
three (3) years (a “Long-Term Leasehold Interest”). In no event shall any leasehold interest
that exists prior to the date of this Note constitute a Material Interest.
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(f) NetIncome. The term “Net Income” shall mean all income actually received by
Maker as consideration for, and in connection with, the sale, transfer or conveyance of a Material
Interest to a third party, less all costs and expenses incurred by Maker in conjunction with
consummating the Material Interest Transaction (as hereinafter defined), including, without
limitation, all closing costs, title and escrow fees and brokerage commissions. Any payments
made by a holder of a Material Interest to Maker as reimbursement for costs and expenses
incurred by Maker (e.g., improvement costs, real property taxes, common area maintenance
charges, et cetera) shall not be considered Net Income.

(g) Property. The term “Property” shall mean that certain real property, consisting
of approximately 24.74+ acres, located at 10504 NW Saint [Helens Road in the City of Portland,
County of Multnomah, State of Oregon, commonly known as Tax Lot Numbers IN1WO02B-
00800, INIW02C-00100 and IN1W02C-00200, which is more particularly described in the
legal description attached as an exhibit to the Trust Deed (as hereinafter defined).

(h) Purchase Agreement. The term “Purchase Agreement” shall mean that certain
Agreement for Development and Purchase of Restoration Site dated as of November 15, 2010,
entered into by and between Holder, as seller, and Maker. as buyer. concerning the purchase and
sale of the Property. as amended from time to time.

(i) Regulatory Agencies. The term “Regulatory Agencies” shall mean the United
States Army Corps of Engineers, the United States Fish and Wildlife Service, EPA, the National
Marine Fisheries Service, the Oregon Department of Environmental Quality, the State of Oregon
Department of State, the Natural Resource Damage Assessment Trustees, the City of Portland,
the County of Multnomah and/or any other governmental or quasi-governmental tederal, state
and local agency with jurisdiction over the Restoration Project

(j) Restoration Project. The term “Restoration Projeet” shall mean the restoration
of the Property to a mosaic of riparian, channel, tidal marsh, and mud flat habitats, and/or a
404/401/ESA mitigation bank

(k) Sales Proceeds. The term “Sales Proceeds™ shall mean all gross cash proceeds
actually received by Maker from the sale of DSAYSs that are derived from the Restoration
Project.

2. Installments. The Principal Amount of this Note shall be paid by Maker to Holder in
installments in accordance with the following provisions:

(a) First Installment. The first installment in the amount of Five Hundred Thousand
and No/100ths Dollars ($500,000.00) (“First Installment”) shall be paid by Maker to Holder on
the earlier of (i) the sixtieth (60" day following the date on which EPA issues its Final ROD, or
(i1) December 31, 2014.

(b) Second Installment. The second installment in the amount of Five Hundred
Thousand and No/100ths Dollars ($500,000.00) (“Second Installment”) shall be paid by Maker
to Holder on or before the sooner to occur of (i) the second (Z"d) anniversary of the date on
which the First Installment is due and payable, or (ii) the fourth (4™ anniversary of the date of
this Note.
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Interest, and shall keep Holder periodically advised of the status of each transaction involving
the transfer of a Material Interest (each, a “Material Interest Transaction”), provided that
Holder agrees, upon Maker’s request, to keep the terms and conditions of such Material Interest
Transaction contidential.

(c) Failure to Close. If a Material Interest Transaction is not consummated (i.e.,
Material Interest is not conveyed) for any reason whatsoever, Holder shall not be entitled to
receive a Material Interest Payment with respect to such failed Material Interest Transaction. If a
Material Interest Transaction is consummated, but the holder of the Material Interest detaults in
its financial obligations to Holder (e.g.. fails to make a lease payment, fails to make a loan
payment, et cetera), then Maker shall have no obligation to make a Material Interest Payment in
connection with such unsatisfied financial obligations.

(d) Partial Relcase. As a condition to Maker’s obligation to make any Material
Interest Payment to Holder in connection with Maker’s conveyance of a fee title interest in the
Property, Holder shall reconvey such fee title interest from the lien of the Trust Deed pursuant to
the provisions of the Trust Deed.

(e) Affiliates. In no event shall [Tolder be entitled to a Material Interest Payment in
connection with Maker’s transter or conveyance ol a Material Interest to an individual or entity
controlled by, or under common control with, Maker or any of the principals of Maker (each, an
"Affiliate'). The obligation to pay the Material Interest Payment shall. however, apply to any
subsequent transfer or conveyance of a Material Interest by the Affiliate.

4. Payments. All payments made under this Note shall be payable in lawful money of
the United States of America. The Principal Amount of this Note shall be deemed to be paid in
full at such time as Maker has made payments to Holder totaling an amount equal to the greater
of (1) One Million and No/100ths Dollars ($1,000.000.00), or (2) ten percent (10%) of the Sales
Proceeds derived from the Restoration Project (as hereinafter defined). but in no event more than
Two Million and No/100ths Dollars ($2.000.000.00).

5. Prepavment. Maker shall have the right to prepay the whole or any part of this Note,
without penalty.

6. Interest. The Principal Amount of this Note shall not accrue interest unless Maker
defaults in its payment obligations under Section 2 or Section 3 above, in which event the
Principal Amount of this Note shall accrue interest at the rate of five percent (5%) per annum for
the entire term of this Note (i.e., retroactive to the date of this Note through the date on which the
principal balance and all interest is paid in tull).

7. Maturity Date. Except as otherwise provided in this Section 7, Maker’s payment
obligations under this Note shall automatically terminate on the tenth (10"’) anniversary ot this
Note (the “Maturity Date”). On the Maturity Date, Maker shall be deemed to have fully
satistied its obligations under this Note, provided that Maker has paid to Holder, prior to the
Maturity Date, (a) the First Installment and the Second Installment, (b) all Quarterly Installments
that are due and owing in connection with Sales Proceeds received by Maker prior to the
Maturity Date, (¢) all Material Interest Payments that are due and owing in connection with
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Maker’s sale. transfer or conveyance of a Material Interest prior to the Maturity Date, and (d) all
accrucd interest thereon (to the extent applicable under Section 6 above). In the event that any
sale of DSAYs is pending as of the Maturity Date, or any Material Interest Transaction is
pending as of the Maturity Date. the Maturity Date shall be extended until the eleventh (1 1™
anniversary of the date of this Note (the “Extended Maturity Date”). In the event that any sale
of DSAYs is pending as of the Extended Maturity Date, or any Material Interest Transaction is
pending as of the Extended Maturity Date, the Maturity Date shall be further extended unul the
tweltth (12“‘) anniversary of the date of this Note.

8. -3t Deed. This Note is a non-recourse purchase money note, given to Holder as a
portion of the purchase price for the Property. This Note is secured by all of the terms,
covenants and conditions of a Trust Deed (" Trust Deed ") of even date herewith, which has
been executed by Maker for the benetit of Holder. The Trust Decd is incorporated in this Note
by reference.

9. Release from Trust Deed. The tender of any amount owed under this Note may be
made to Escrow Holder or to such other licensed title insurance company as sclected by Maker,
and delivery of any installment under Section 2 or Scction 3 of this Note may be conditioned
upon: (a) in the case of full performance of all this Note's obligations. whether due at that timc
or not, the original of this Note to be marked paid in full and cancelled, and an executed request
tor full reconveyance of the Trust Deed securing this Note. with instructions to issue and record
the deed of full reconveyance upon the Escrow Holder’s holding the full payment in good funds
for Holder's account; or (b) in the case of a Material Interest Payment made in connection with
the sale, transfer or conveyance of a fee title interest in the Property under Section 3 above, an
executed request for partial reconveyance of the Trust Deed securing this Note. in accordance
with the release provisions set forth in the Trust Deed. with instructions to issue and record the
deed of partial reconveyance upon the Escrow Holder’s holding the said payment in good funds
for Iolder's account.

10. Defa '« Any one of the following provisions shall constitute, at Holder's election,
an "Event of Default' undcr this Note:

(a) Failure to Pay. The failure by Maker to pay any installment under Section 2 or
Section 3 of this Note within ten (10) days after the date on which such installment is  le.

(b) Failure to Perform/Comply. Maker fails to comply with or perform any of the
other terms or covenants of this Note (other than a failure to pay under (a) above) when such
compliance or performance is due and such failure is not cured within fifteen (15) days after
written notice from Holder. or (if not curable within such fifteen (15)-day period) it Maker does
not commence a cure of such failure within five (5) days of receipt of notice and does not
diligently proceed to cure such failure within a thirty (30)-day period of time thereafter.

(¢) Insolvency, Assignment, Bankruptcy. Maker shall become insolvent or bankrupt,
or admits in writing its inability to pay its debts as they fall due, or mal  an assignment for the
benefit of creditors; or applies to any tribunal for the appointment of a trustec or reeeiver for any
substantial part of their assets, or commences any procecdings under any bankruptcy,
reorganization. arrangement. insolvency, readjustment ot debt. dissolution or other liquidation
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law of any jurisdiction or any such application is filed, or any such proceedings are commenced.
against it, and Maker indicates its approval, consent or acquiescence, or an order is entered
appointing such trustee or receiver, or adjudicating Maker bankrupt or insolvent, or approving
the petition in any such proceedings, and such order remains in effect for thirty (30) days.

(d) Trust Deed. The occurrence of any default under the Trust Deed when such
default is not cured within fifteen (15) days after written notice from Holder, or (if not curable
within such fifteen (15)-day period) if Maker does not commence a cure of such default within
five (5) days of receipt of notice and does not diligently proceed to cure such detault within a
thirty (30)-day period of time thereafter.

11. Acceleration on Default. Upon the occurrence of an Event of Default under this
Note, the entire outstanding Principal Amount, including accrued but unpaid interest (if
applicable under Section 5 above) thereon, shall become immediately due and payable at the
option of the Holder. :

12. Assignment. Except as otherwise provided herein. Maker shall not assign this Note
without the prior written consent of Holder, which shall not unreasonably withheld, conditioned
or delayed. Provided that Maker complies with the terms of this Section 5, Maker shall have the
right to assign this Note to any entity in which Wildlands. Inc., a Delaware corporation. and/or
its principals have an ownership interest, or to any other entity in connection with financing the
acquisition and/or development of the Property. In order for any permitted assignment to be
valid, (a) any such assignment shall be in writing, (b) the assignee shall have agreed in such
written assignment to assume all of the obligations of Maker hereunder, (¢) any such assignment
shall be an assignment of all of Maker” rights and obligations under this Note, (d) a copy of the
written assignment shall be delivered to Holder immediately upon execution, and (e) the written
assignment shall contain the name, address. telephone number, facsimile number and contact
person for the assignee. Any attempted assignment in violation of this Section 5 shall be
voidable at the option of Holder, and a material default by Maker under this Note. Absent a
written agreement between the Holder and Maker to the contrary, no assignment of any of the
rights or obligations under this Note shall result in a novation or in any other manner release
Maker from its obligations under this Note and the Trust Deed.

13. Miscellancous.

(a) If this Note is not paid when due, or if any payment of interest and/or principal or
any other amount is not paid when due, the Maker agrees to pay all reasonable costs of
collection, including, without limitation, reasonable attorneys' fees. incurred by the Holder on
account of such collection.

(b) The terms "Maker" and "Holder" shall be construed to include their respective
heirs, personal representatives, successors, subsequent holders and assigns.

(¢) If any provision or any word, term, clause or part of any provision of this Note
Il be held invalid for any reason, the same shall be ineftective, but the remainder of this Note
and of the provision shall not be affected and shall remain in full force and eftect.
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EXHIBIT C
TRUST DEED

WHEN RECORDED RETURN TO:
Linnton Plywood Association

10504 NW St. Helens Road

Portland, Oregon 97231

Attention: Jim Stahly, General Manager

DOCUMENT: TRUST DEED

GRANTOR: PORTLAND HARBOR HOLDINGS I, LLC, a Delaware limited
liability company. with an address of ¢/o Wildlands, Inc., 3855 Atherton
Road. Rocklin, California 95765

BENEFICIARY:  LINNTON PLYWOOD ASSOCIATION, an Oregon cooperative
corporation, with an address of 10504 NW St. Helens Road, Portland,
Oregon 97231

TRUSTEE: , with an address of

The maturity date of the Promissory Note secured by this Trust Deed is ,
2021.

Tax account number(s) of Property: INIW02B-00800, INIWO02C-00100 and IN1W02C-00200

THIS TRUST DEED is made on , 2011 (the "Effective Date"), by
PORTLAND HARBOR HOLDINGS I, LLC, a Delaware limited liability company, with an
address of ¢/o Wildlands, Inc. 3855 Atherton Road, Rocklin, California 95765 ("Grantor"), to

, with an address of ("Trustee"),
for the benefit of LINNTON PLYWOOD ASSOCIATION, an Oregon cooperative corporation,
with an address of 10504 NW St. Helens Road, Portland, Oregon 97231("Beneficiary").

WHEREAS, pursuant to that certain Agreement for Development and Purchase of
Restoration Site dated as ot November 15, 2010 by and between Grantor, as purchaser. and
Beneficiary, as seller, as amended (the “Purchase Agreement”). as of the date hereof Grantor

as purchased from Beneficiary certain real property located in the City of Portland, County of
Multnomah, State of Oregon, which is more particularly described in the legal description
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1.03  Impositions

Grantor shall pay when due all taxes, assessments, fees, and other governmental and
nongovernmental charges of every nature now or hereafter assessed against any part of the Trust
Property or on the lien or estate of Beneficiary or Trustee therein (collectively, the
"Impositions"); provided, however, that if by law any such Imposition may be paid in
installments, Grantor may pay the same in installments, together with accrued interest on the
unpaid balance thereof, as they become due.

ARTICLE II
Events of Default; Remedies

2.01 Events of Default
Each of the following shall constitute an Event of Default under this Trust Deed:

(1) Breach of Obligations. Failure of Grantor to perform or abide by any covenant
included in the Obligations after any applicable notice and cure period.

(2) Bankrupfcy. Grantor becomes insolvent or bankrupt, or admits in writing its
inability to pay its debts as they fall due, or makes an assignment f{or the benefit of creditors; or
applies to any tribunal for the appointment of a trustee or receiver for any substantial part of its
assets. or commences any proceedings under any bankruptcy, reorganization, arrangement.
insolvency, readjustment of debt, dissolution or other liquidation law of any jurisdiction or any
such application is filed, or any such proceedings are commenced, against it. and Grantor
indicates its approval, consent or acquiescence, or an order is entered appointing such trustee or
receiver, or adjudicating Grantor bankrupt or insolvent, or approving the petition in any such
proceedings, and such order remains in effect for thirty (30) days.

2.02 Remedies in Case of Default

If an Event of Default shall occur, Beneficiary or Trustee, as the case may be, may
exercisc any one or more of the following rights and remedies, in addition to any other remedies
that may be available by law, in equity, or otherwise:

(1) Power of Sale. Beneficiary may direct Trustee, and Trustee shall be empowered,
to foreclose the Trust Property by advertisement and sale under applicable law.

(2) Foreclosure. Beneficiary may judicially foreclose this Trust Deed and obtain a
judgment foreclosing Grantor's interest in all or any part of the Trust Property.

2.03 Sale

In any sale under this Trust Deed or pursuant to any judgment, the Trust Property, to the
extent permitted by law, may be sold as an entirety or in one or more parcels and in such order as
Beneficiary may elect. The purchaser at any such sale shall take title to the Trust Property or the
part thereof so sold, free and clear of the estate of Grantor, the purchaser being hereby
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actually received.
3.04 Substitute Trustee

In the event of dissolution or resignation of Trustee, Beneficiary may substitute one or
more trustees to execute the trust hereby created, and the new trustee(s) shall succeed to all the
powers and duties of the prior trustee(s).

3.05 Trust Deed Binding on Successors and Assigns

This Trust Deed shall be binding on and inure to the benefit of the heirs, legatees,
personal representatives, successors, and assigns of Grantor, Trustee, and Beneficiary.

3.06 Expenses and Attorney Fees

If Beneficiary refers any of the Obligations to an attorney for collection or seeks legal
advice following a Grantor default; if Beneficiary is the prevailing party in any litigation
instituted in connection with any of the Obligations; or if Beneficiary or any other person
initiates any judicial or nonjudicial action, suit, or proceeding in connection with any of the
Obligations or the Trust Property (including but not limited to bankruptcy, eminent domain, or
probate proceedings), and a lawyer is employed by Beneficiary to appear in any such proceeding
or to seek relief from a judicial or statutory stay, or otherwise to enforce Beneficiary's interests,
then in any such event Grantor shall pay reasonable attorney fees, costs, and expenses incurred
by Beneficiary in connection with the above mentioned events and any appeals. Such amounts
shall be secured by this Trust Deed. The foregoing provision for an award of attorney fees is
reciprocal so that if Grantor prevails in any such litigation, the Grantor shall be entitled to
attorney fees.

3.07 Applicable Law
This Trust Deed shall be governed by the laws of the state of Oregon.
3.08 Person Defined

As used in this Trust Deed, the word person shall mean any natural person, partnership,
trust, corporation, or other legal entity of any nature.

3.09 Severability

If any provision of this Trust Deed shall be held to be invalid, illegal, or unenforceable,
the other provisions of this Trust Deed shall not be affected.

3.10 Entire Agreement

This Trust Deed and the Note contain the entire agreement of the parties with respect to
the subject matter hereof.
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UNDER OREGON LAW, MOST AGREEMENTS, PROMISES AND
COMMITMENTS MADE BY THE LENDER CONCERNING LOANS AND OTHER
CREDIT EXTENSIONS WHICH ARE NOT FOR PERSONAL. FAMILY OR
HOUSEHOLD PURPOSES OR SECURED SOLELY BY THE BORROWER’S
RESIDENCE MUST BE IN WRITING. EX. ..:SS CONSIDERATION AND BE SIGNED
BY THE LENDER TO BE ENFORCEABLE.

GRANTOR:

PORTLAND HARBOR HOLDINGS I, LLC,
a Delaware limited liability company

By: Wildlands, Inc., a Delaware corporation

By:
Name:
Is:
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STATE OF CALIFORNIA
COUNTY OF PLACER

On this date, before me, , a Notary
Public, State of California, duly licensed and sworn, personally appeared

proved to me on the basis of satistactory evidence to be the person(s) whose name(s) is/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same
in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

[ certify under PENALTY OF PERJURY under the laws of the State of California that
the foregoing paragraph is true and correct.

WITNESS my hand and official scal.

Notary Public. State of California

My Commission Expires
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“VIHIBIT A

LEGAL DESCRIPTION OF PROPERTY
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EXHIBIT B

RIDER TO TRUST DEED

This Rider to Trust Deed ("'Rider') is attached to and forms a part of that certain Trust
Deed (“Trust Deed”) dated , 2011, between
("Trustee"), PORTLAND HARBOR HOLDINGS I, LLC, a Delaware limited liability
company (“Grantor”), and LINNTON PLYWOOD ASSOCIATION, an Oregon cooperative
corporation (*“Beneficiary”), covering certain real property (''Property') located in the City of
Portland, County of Multnomah, State of Oregon, all as more particularly described in the body of
said Trust Deed. The provisions of this Rider shall prevail over any provision of the Trust Deed
with which they may conflict or be inconsistent.

1. Defined Terms. Except as otherwise provided in this Rider, all capitalized terms set
forth in this Rider shall be defined as provided in the Trust Deed and Note.

2. Partial Reconveyance. Beneficiary and Grantor agree that, subject to the conditions
set forth below in this Section 2, Grantor shall be entitled to request from Beneficiary, and
Beneficiary, pursuant to a request for partial reconveyance ('"'Request for Partial
Reconveyance'), shall cause the trustee under the Trust Deed (" Trustee') to furnish. a partial
reconveyance (''Partial Reconveyance") of the Trust Deed with respect to any portion of the
Property that Grantor desires o convey to a third party. The particular portion of the Property
that Grantor requests be reconveyed pursuant to a specific Request for Partial Reconveyance is
referred to as a '""Release Parcel.” Each of the following conditions shall be satisfied by Grantor
with respect to each Request for Partial Reconveyance and Beneficiary’s obligation to cause the
reconveyance and release of each Release Parcel:

(a) No Event of Default or event which would constitute an Event of Default
with the giving of notice or the passage of time, or both, exists at the time of the Partial
Reconveyance;

(b)  The Release Parcel is a legally and properly divided separate legal parcel
at the time of recordation of the Partial Reconveyance;

(c) Each of the remaining parcels, after the release of the Release Parcel. shall
have ingress and egress to public streets and utilities;

(d)  Beneficiary has been paid, in immediately available funds, a Material
Interest Payment in an amount equal to sixty percent (60%) of the Net Income received by
Grantor in connection with Grantor’s transfer, sale or conveyance of the Release Parcel. Such
Material Interest Payment shall be applied toward the then outstanding principal balance under
the Note:
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By their execution below and their acceptance of the benetits of the Trust Deed, the
parties agree to be bound by the terms of this Rider.

GRANTOR: BENEFICIARY:
PORTLAND HARBOR HOLDINGS 1, LINNTON PLYWOOD ASSOCIATION, an
LLC, a Delaware limited liability company Oregon cooperative corporation

By: Wildlands, Inc., a Delaware

corporation
By:
Its: Manager
[ts:
By:
g Date:
Its:
Date:
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EXHIBIT C-1
SECURITY AGREEMENT

This Security Agrcement (“Agreement”), dated for reference purposes only as
, is entered into by and between LINNTON PLYWOOD
ASSOCIATION. an Oregon cooperative corporation (" Secured Party™), and
PORTLAND H4..30R HOLDINGS I, LLC, a Delaware limited liability company
(""Debtor'"), who agree as tollows:

IR Grant of Security Interest: Debtor does hereby grant a continuing security
interest to Secured Party in all DSAYs, 404 and ESA credits generated from Debtor’s
Restoration Project and in all of the proceeds derived from any of the foregoing
(the “Collateral”), as defined in that certain Agreement for Development and Purchase
of Restoration Site. dated as of Novembcer 15. 2010, entered into between Secured Party,
as Seller. and Debtor. as Buyer (the “Purchase Agreement”). which security intcrest
shall attach immediately upon execution of this Agreemcnt. Except as otherwise
provided herein, all capitalized terms sct forth in this Agreement shall be defined as
provided in the Purchase Agreement.

2. Obligations Secured. The Collateral secures and will secure the payment
to Secured Party of the amounts required to be paid by Debtor to Secured Party under in
that certain Promissory Notc dated (“Note”), made by Debtor as
“Maker,” in favor of Secured Party as “Holder,” with respect to the payment of the
“Deterred Purchase Price.™ A copy of the Note is attached hereto as Exhibit A and
incorporated herein by this reference.

3. Warranties a~~ " ~venants by Debtor. Debtor hercby warrants, represents.
covenants and agrees that:

A. The obligations described in the Note are valid and outstanding as
stated therein, and Debtor agrees to perform all of said obligations when due:

B. Debtor is not now in default in the payment of money or in any
other respect in any obligations undcr the Note:

C. The Collateral 1s not subject to any prior assignment, claim, licn or
security interest, and Debtor will not make any transfer or assignment of the Collateral, or
create any further sccurity interest therein, nor permit Debtor’s rights therein to be
reached by attachment, levy, garnishment or other judicial process without the prior
written consent of Secured Party, which shall not be unreasonably withheld:

D. Debtor will keep the Collateral in good repair at all times and will
not use the Collateral for any unlawtul purpose;
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E. Debtor shall, at the request of Secured Party, execute and join in
executing such financing statement(s) and other documents and do such other acts as
Secured Party may request to perfect, establish and maintain a valid security interest in
the Collateral; and

F. The execution, delivery and performance hereof are within
Debtor’s powers and have been duly authorized.

4, Secured Party’s Remedies After Default. Upon the occurrence of any
Event of Default (as such term is defined in the Note) that has not been cured within the
applicable cure period, Secured Party may declare all obligations secured hereby
immediately due and payable and may proceed to entorce payment of the same and
exercise any and all of the rights and remedies provided under the Oregon Uniform
Commercial Code, as well as any and all other rights and remedies granted herein or
otherwise possessed by Secured Party under Oregon law.

5. Application of Sale Proceeds. After deducting all legal and other costs,
expenses and charges, including reasonable attorneys’ fees, incurred in the collection,
sale. delivery or preservation of the Collateral, or any part thereof, Secured Party shall
apply the residue of the proceeds of such sale to the payment of all the obligations of
Debtor to Secured Party and the interest thereon: and once such sums are deducted,
Secured Party shall pay the balance of such proceeds to the order of Debtor.

6. Charges Incurred Under Agreement. All advances. charges, costs and
expenses, including attorneys’ fees, reasonably incurred or paid by Security Party in
exercising any right, power or remedy conferred by this Agreement or in the enforcement
thereof shall become part of the obligations secured hereunder.

7. No Waiver. The failure of Secured Party, with knowledge of any default
or violation hereof by Debtor, to enforce Secured Party’s rights or remedies shall not be
construed as a waiver of any provision hereof. or of any right or remedy of Secured Party.
Waiver or condonation of any breach or default shall not constitute a waiver or
condonation of any subsequent breach or default.

8. Partial Releases. Upon Debtor’s request, Secured Party shall, from time to
time, furnish partial releases of the DSAYSs, 404 and ESA credits included in the
Collateral, provided that Debtor is not in default under the Note as of the date of such
partial release.

0. Subordination. Secured Party agrees that, to the extent required in order to
obtain approval of Grantor’s Restoration Project and/or DSAYSs. 404 and/or ESA credits,
this Agreement shall be automatically subordinate to any Cdnservation Easement,
Declaration of Restrictions or similar instrument that is recorded against the Property in
conjunction with the establishment of a Restoration Project or other mitigation project on
the Property and, promptly upon Debtor’s request. shall exccute, deliver and
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IN WITNESS WHEREOF, the Parties hercto have executed this Agreement as of
the dates set forth below,

DEBTOR: SECURED PARTY:
PORTLAND HARBOR HOLDINGS I, LINNTON PLYWOOD ASSOCIATION, an
LLC, a Delaware limited liability company Oregon cooperative corporation

By: Wildlands, Inc., a Delaware corporation

Its: Manager By:
By: Its:
Its: Date:
Date:
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1a.

1c.

Instructions for National UCC Financing Statement (Form UCCH1)

Please type or laser-print this form. Be sure it is completely legible. Read all Instructions, especially Instruction 1; correct Debtor name ts crucial.

Follow Instructions completely.

Fill in form very carefully: mistakes may have important legal consequences. If you have questions, consult your attorney. Filing office cannot give

legal advice.

Do not insert anything in the open space in the upper portion of this form: it is reserved for filing office use.

When properly completed, send Filing Office Copy, with required $15.00 fee to Secretary of State Corporation Division/UCC Section 255 Capitol St.
NE, Ste. 151 Salem. Oregon 87310. Rejected filings are subject to the non-refundable processing fee.

If you need to use attachments, you are encouraged to use either Addendum (Form UCC1 Ad) or Additional Party (Form UCC1AP).
A. To assist filing offices that might wish to communicate with filer, filer may provide information in item A. This item is optional.
B. Complete item B if you want an acknowledgment sent to you. f filing in a filing office that returns an acknowledgment copy furnished by filer,
present simultaneously with this form a carbon or other copy of this form for use as an acknowledgment copy.

Dabtor name: Enler only one Debtor name initem 1, an organization's
name (1a) or an individual’'s name (1b). Enter Debtor's exact full legal
name. Don't abbreviate.

Organization_Debtar. “Organization” means an entity having a lega!
identity separate from its owner. A partnership is an organization; a
sole proprietorship is not an organization. even if it does business
under a trade name. If Debtor is a partnership, enter exact full legat
name of partnership; you need not enter names of partners as
additional Debtors. |f Debtor is a registered organization (c.g.,
corporation, limited partnership, limited liability company), it is
advisable to examine Debtor's current filed charter documents to
determine Debtor's correct name, organization type, and jurisdiction of
organization.

individual Debtor. "Individual” means a natural person; this includes a
sole proprietorship, whether or not operating under a trade name. Don’t
use prefixes (Mr., Mrs., Ms.). Use suffix box only for titles of lineage
(Jr., Sr., 1ll) and not for other suffixes or tities (e.g., M.D.). Use married
woman's personal name (Mary Smith, not Mrs. John Smith). Enter
individual Debtor's family name (surname) in Last Name box, first
given name in First Name box. and all additional given names in
Middle Name box.

For both organization_and individual Debtors: Don't use Debtor's trade
name, DBA, AKA, FIKKA, Division name, elc. in place of or combined
with Debtor’s legal name; you may add such other names as additional
Debtors if you wish (but this is neither required nor recommended).

An address is always required for the Debtor named in 1 a or Ib.

1d.2d Reserved for Financing Statements to be filed in North or South

Dakota only. If this Financing Statement is to be filed in North Dakota
or South Dakota, the Debtor's taxpayer identification number (tax 1D#)
- social security number or employer identification number must be
placed in this box.

1e,f,9. Additional information reorganization Debtor' is always required.

Type of organization and jurisdiction of organization as well as Debtor's
exact legal name can be determined from Debtor's current filed charter
document. Organizational 10 # if any, is assigned by the agency
where the charter document was filed; this is different from tax ID #;
this should be entered preceded by the 2-character U.S. Postal
identification of state of organization if one of the United States (e.q.,
CA12345, for a California corporation whose organizational 1D # is
12345); if agency does not assign organizational ID #. check box in
item 1g indicating "none.

Note: If Debtor is a trust or a trustee acting with respect to property held in
trust, enter Debtor's name initem 1 and attach Addendum (Form UCC1Ad)
and check appropriate box in item 17. If Debtor is a decedent's estate, enter
name of deceased individual in item 1b and attach Addendum (Form
UCC1Ad) and check appropriate box in item 17. If Debtor is a transmitting

utmty or this Financing Statement is filed in connection with a Public-
~~~~ T-ansaction as defined in applicable Commercial Code, attach

(Form UCC1 Ad) and check appropriate box in item 18,

2.

If an additional Debtor is included, complete item 2, determined and
formatted per Instruction 1. To include further additional Debtors,
attach either Addendum (Form UCC1 Ad) or other Additional Party
(Form UCC1AP) and follow Instruction 1 for determining and formatting
additional names.

Enter information for Secured Party or Total Assignee, determined and
formatted per instruction 1 To include further additional Secured
Parties, attach either Addendum (Form UCC1 Ad) or other Additional
Party (Form UCC1AP) and foilow Instruction 1 for determining and
formatting additional names. if there has been a total assignment of
the Secured Party’s interest prior to filing this form, you may either (1)
enter Assignor S/P's name and address in item 3 and file an
Amendment (Form UCC3) [see item 5 of that form}; or (2) enter Total
Assignee's name and address in item 3 and., if you wish, also attaching
Addendum (Form UCC1Ad) giving Assignor S/P's name and address
in item 12,

Use item 4 {o indicate the coliateral covered by this Financing
Statement. If space in item 4 is insufficient, put the entire collateral
description or continuation of the collateral description on either
Addendum (Form UCC1 Ad) another attached additional page(s).

if filer desires (at filer's option) to use titles of lessee and lessor, or
consignee and consignor, or seller and buyer (in the case of accounts
or chattel paper), or bailee and bailor instead of Debtor and Secured
Parly, check the appropriate box in item 6. f this is an agricultural lien
(as defined in applicable Commercial Code) filing or is otherwise not a
UCC security interest filing (e.g., a tax lien, judgment lien, etc.). check
the appropriate box in item 5, complete items 1-7 as applicable and
attach any other items required under other law.

If this Financing Statement is filed as a fixture filing or if the collateral
consists of timber to be cut or as-extracted collateral, complete items
1-5, check the box in item 6, and complete the required information
(items 13,14 and/or 15) on Addendum (Form UCC1Ad).

Search request option on this form is not availabie in Oregon.

This item is optional and is for fiter's use only. For filer's convenience of
reference, filer may enter in item 8 any identifying information (e.g.,
Secured Party's loan number, law firm file number, Debtor's name or
other identification, state in which form is being filed, etc.) that filer may
find useful.



EXHIBIT D
FORM OF CONSERVATION EASEMENT

RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

Graptee Name & Address

Conservation Easement Deed
(Project Name)

THIS CONSERVATION EASEMENT DEED (“Conservation Easement”) is made this
___dayof .20 . by the (the “Grantor™). in favor of [non-profit
corporatior ("Grantec").

RECITALS:

A. Grantor is the sole owner in fee simple of certain real property containing
approximately ~ acres inthe Countyof State of more particularly
described in Exhibit A attached hereto and incorporated herein (the "Overall Property™). Grantor
desires to grant the Conservation Easement over a __ acre portion of the Overall Property (the
“Property™). The Property is more particularly described in Exhibit B. which is attache aercto
and incorporated herein.

B. The Property possesses wildlife and habitat values of great importance to Grantor,
Grantee, and the people of the State of and the United States.
C. This Conservation Easement Deed is being executed and delivered pursuant to the

Trustee’s direction (the “Resolution™). A specific habitat development plan (the “Development
Plan™) and management and operations plan (the “Management Plan”) for the Property has been
developed in accordance with applicable requirements of the Resolution. Grantor and Grantce
cach have a copy of the Management Plan and the Development Plan, both incorporated herein
by reference. ‘

D. The Property provides or is capable of providing significant ecological and habitat
values that benefit endangered, threatened. and other species (collectively, “*Conservation
Values™). as set forth in the Resolution, including discounted service acre-years cre s(“DSAY
Credits”™) [list species as appropriate] each a “Covered Species”.



E. The Trustees consist of (/ist trustee members here) each a “Trustee Agency™, and
have responsibility to address injury to natural resources pursuant to the National Oceanic and
Atmospheric Administration’s Damage Assessment Remediation and Restoration Program.

F. Grantor intends to convey to Grantee the right to preserve. protect, sustain, and
enhance and/or restore the Conservation Values of the Property in perpetuity.

COVENANTS, TERMS, CONDITIONS AND RESTRICTIONS

NOW, THEREFORE, in consideration of the above recitals and the mutual covenants,
terms, conditions, and restrictions contained herein, and pursuant to the laws of the United States
and the State of , Grantor hereby voluntarily grants and conveys to Grantee the
Conservation Easement in perpetuity over the Property of the nature and character consistent
with the Resolution to the extent hereinafter set forth.

1. Purpose. The purpose of this Conservation Easement is to ensure that the
Property will be retained forever in a condition contemplated by the Resolution and to prevent
any use of the Property that will significantly impair or interfere with the Conservation Values of
the Property. Grantor intends that this Conservation Easement will confine the use of the
Property to such activities including, without limitation, those involving the preservation and
enhancement of native species and their habitats in a manner consistent with the conservation
purposes of this Conservation Easement and the Resolution.

2. Rights of Grantee. To accomplish the purposes of this Conservation Easement,
Grantor hereby grants and conveys the following rights to Grantee, along with the right of
enforcement to Trustee Agencies or their designee as third party beneficiaries hereof, consistent
with the Resolution:

A. To preserve, protect, sustain, and enhance and/or restore thc Conservation
Values of the Property.

B. To enter upon the Property at reasonable times, subject to giving Grantor
48 hours notice. except in cases where Grantee determines that immediate entry is required to
prevent, terminate, or mitigate a violation of the Agreement, to monitor Grantor's compliance
with and to otherwise enforce the terms of this Conservation Easement; provided that Grantee
shall not unreasonably interfere with Grantor's authorized use and quiet enjoyment of the
Property.

C. To prevent any activity on or use of the Property that is inconsistent with
the habitat conservation purposes of this Conservation Easement and to require the restoration of
such areas or features of the Property that may be damaged by any act. failure to act, or any use
or activity that is inconsistent with the purposes of this Conservation Easement.

D. All Grantor’s mineral, air and water rights necessary o preserve, protect
and sustain the biological resources and Conservation Values ot the Property, unless specifically
excluded from this Conservation Easement. including Grantor’s right, title and interest in and to
any waters consisting of: (a) any riparian water rights appurtenant to the Property; (b) any
appropriative water rights held by Grantor to the extent those rights are appurtenant to the
Property; (c¢) any waters, the rights to which are secured under contract between the Grantor and






J. Transferring any water right necessary to maintain or restore the biological
resources of the Property.

K. Planting, introduction or dispersal of non-native or exotic plant or animal
species.

L. Manipulating, impounding or altering any natural watercourse, body of
water or water circulation on the Property and any activities or uses detrimental to water quality,
including but not limited to degradation or pollution of any surface or sub-surface waters.

M. Recreational activities shall be allowed so long as they are not adverse or
harmful to the conservation purposes of the Conservation Easement.

N. Permitting a general right of access to the Property.

4. Grantor's Duties. Grantor shall undertake all reasonable actions to prevent the
unlawful entry and trespass by persons whose activities may degrade or harm the Conservation
Values of the Property and are inconsistent with the Resolution. In addition, Grantor shall
undertake all necessary actions to pertect Grantee's rights under this Conservation Easement,
including, but not limited to, Grantee's water rights.

5. Grantor’s Reserved Rights. All rights accruing from Grantor's ownership of the
Property. including the right to engage in or permit or invite others to engage in all uses of the
Property that are not prohibited herein and are not inconsistent with the purposes of this
Conservation Easement, are reserved to Grantor and Grantor’s personal representatives, heirs,
successors, and assigns .

6. Remedies for Violation and Corrective Action. If Grantee, Grantor, or a Trustee
Agency determines there is a violation of the terms of this Conservation Easement or that a
violation is threatened, written notice of such violation and a demand for corrective action
sufficient to cure the violation shall be given to Grantor or Grantee. In any instance. measures to
cure the violation shall be reviewed and approved by third party beneficiaries Trustee Agencies.
If a violation is not cured within 30 days after receipt of written notice and demand, or if the cure
reasonably requires more than 30 days to complete and there is failure to begin the cure within
the 30-day period or failure to continue diligently to complete the cure, Grantee, Grantor, or
Trustee Agencies may bring an action at law or in equity in a court of competent jurisdiction to
enforce compliance with the terms of this Conservation Easement, to recover any damages to
which Grantee, Grantor, or Trustee Agencies may be entitled for violation of the terms of this
Conservation Easement or for any injury to the Conservation Values of the Property, or for other
equitable relief, including, but not limited to, the restoration of the Property to the condition in
which it existed prior to any violation or injury. Without limiting violator’s liability therefore,
any damages recovered may be applied to the cost of undertaking any corrective action on the
Property.

6.1 Injunctive Relief. 1f Grantee, Grantor, or Trustee Agencies, in its
reasonable discretion, determines that circumstances require immediate action to prevent or
mitigate significant damage to the Conservation Values of the Property, Grantee, Grantor, or
Trustee Agencies may pursue its remedies under this Section without prior notice or without







all applicable federal, state, local and administrative agency laws, statutes, ordinances, rules,
regulations, orders and requirements.

7.1 Taxes: No Liens. Grantor shall pay before delinquency all taxes,
assessments, fees, and charges of whatever description levied on or assessed against the Property
by competent authority (collectively, "taxes"), including any taxes imposed upon, or incurred as
a result of, this Conservation Easement, and shall furnish Grantee with satisfactory evidence of
payment upon request. Grantor shall keep Grantee's interest in the Property frec trom any liens,
including those arising out of any obligations incurred by Grantor for any labor or materials
turnished or alleged to have been furnished at or for use on the Property.

7.2 Hold Harmless. Grantor shall hold harmless, indemnity, and detend
Grantee and its members, directors, officers, employecs, agents, and contractors and the heirs,
personal representatives, successors, and assigns of each of them (collectively, "Indemnified
Parties"), from and against all liabilities, penalties, costs, losses, damages, expenses, causes of
action, claims, demands, orders, liens, or judgments, including, without limitation, reasonable
attorneys' fees. arising {rom or in any way connected with: (a) injury to or the death of any
person, or physical damage to any property, resulting from any act, omission, condition, or other
matter related to or occurring on or about the Property, regardless of cause, unless due to the
negligence of any of the Indemnified Parties; (b) Grantor’s obligations specified in this
Conservation Easement; and (c) the obligations, covenants, representations, and warranties of
this Conservation Easement relating to Costs and Liabilities of this Section 7.

7.3 No Hazardous Materials Liability. Grantor represents and warrants that it
has no knowledge of any release or threatened release of hazardous materials in, on. under,
about, or affecting the Property. Without limiting the obligations of Grantor as otherwise
provided in this instrument. Grantor agrees to indemnity, protect, and hold harmless the
Indemnified Parties against any and all Claims arising from or connected with any hazardous
materials present, released in, on, from, or about the Property, at any time, of any substance now
or hereatter defined, listed, or otherwise classified pursuant to any federal state. or local law,
regulation, or requirement as hazardous, toxic, polluting, or otherwisc contaminating to the air,
water, or soil, or in any way harmful or threatening to human health or the environment, unless
caused solely by any of the Indemnified Parties.

8. Best and Most Necessary Use. The habitat conservation purposes of the
Conservation Easement are presumed to be the best and most necessary public use.

9. Conservation Easement Assignment or Transfer. This Conservation Easement
may be assigned or transferred by Grantee or any successor in intcrest upon written approval of
third party beneficiaries and Trustee Agencies, which approval shall not be unreasonably
withheld, but Grantee shall give Grantor and Trustee Agencies at least thirty (30) days prior
written notice of the transfer. Approval of any assignment or transfer may be withheld whenever
it will result in a merger of the Conservation Easement and the Property in a single Property
owner (thereby extinguishing the Conservation Easement) it no method or mechanism deemed
adequate to preserve, protect, and sustain the Property in perpetuity has been established.
Grantee or any successor in interest may assign or transfer its rights and obligations under this
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To Trustee Agencies:
Address

Phone:
Fax:

or to such other address as a party shall designate by written notice to the others. Notice shall be
deemed etfective upon delivery in the case of personal delivery or delivery by overnight courier
or, in the case of delivery by first class mail, five (5) days after deposit into the United States
mail.

13. Recordation. Grantor shall submit an original, signed and notarized Conservation
Easement to Grantee and Grantee shall promptly record this instrument in the official records of
the County in which the Property is located, and shall thereafter promptly provide a conformed
copy of the recorded Conservation Easement to the Grantor and to Trustee Agencies. Grantee
may re-record at any time as may be required to preserve its rights in this Conservation
Easement.

14. Amendment. This Conservation Easement may be amended by Grantor and
Grantee only by mutual written agreement and written approval of third party beneficiaries and
Trustee Agencies. Any such amendment shall be consistent with the purposes of this
Conservation Easement and shall not affect its perpetual duration, and Grantee shall promptly
record this amended instrument in the official records of the County in which the Property is
located, and shall thereafter promptly provide a conformed copy of the recorded amended
Conservation Easement to the Grantor and to Trustee Agencies.

15. Funding. Funding shall be held in trust or by other means specified in the
Resolution for the perpetual management, maintenance, and monitoring of this Conservation
Easement and the Property in accordance with the Resolution.

16. Warranty. Grantor represents and warrants that, except for the authorized
encumbrances set forth in Exhibit C, which is attached hereto and incorporated herein, there is
no outstanding mortgage, lien, encumbrance, or other interest in the Property which has not been
expressly subordinated to this Conservation Easement, and that, except for another Conservation
Easement established in accordance with the Resolution and which is not adverse to the
Conservation Easement established herein, the Property is not subject to any other easement or
interest that is adverse to or is not subordinate to this Conservation Easement.

17. Additional Interests. Except tor another conservation easement established in
accordance with the Resolution and which is not adverse to the Conservation Easement
established herein, Grantor shall not grant any additional interest in the Property, nor shall
Grantor grant, transter, abandon, or relinquish any water or water right associated with the
Property, including without limitation any Easement Waters, without the prior written
authorization of Grantee and Trustee Agencies. Such consent may be withheld if the proposed
interest or transter is inconsistent with the purposes of this Conservation Easement and the

:sotution or will impair or interfere with the Conservation Values of the Property. This Section
shall not prohibit the transfer ot a fee title or leasehold interest in the Property that is otherwise
subject to and complies with the terms of this Conservation Easement.

-8-






19.8  Captions. The captions in this instrument have been inserted solely for
convenience of reference and are not a part <ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>